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LETTER FROM THE CHAIRMAN

Dear Shareholder;

Eight years ago, at the beginning of 1999, I had just assumed the role of CEO of the Company. It was my
mission to build a “new” Cronos, establish an independent board of directors, lay the groundwork for improved
operations, refocus our attention on our core business, and restore stability to the Company after mending the
difficulties we faced as a result of certain actions and policies of prior management. With the assistance of a
revitalized management team, dedicated employees, committed business partners, and a supportive board of
directors, we achieved each of the major goals we set for ourselves in several critical areas. These accomplish-
ments allowed us to build value in the Company for our shareholders by staying focused on the fundamentais
while seeking out creative new marketing strategies in order 10 stay competitive in the dynamic marketplace.
Now, just over eight years later, Cronos has reached another major milestone.

On February 28, 2007, The Cronos Group announced the proposed sale of the Company’s assets to CRX
Acquisition Ltd. (“CRX"), an affiliate of Fortis Bank S.A./N.V. (“Fortis™). The Fortis group of companies
includes the Company’s lead lender and its partner in a joint venture container funding program. The Company
reported the proposed sale in its Form 8-K report filed with the Securities and Exchange Commission on
March 2, 2007. The proposed transaction is discussed in detail in the Proxy Statement enclosed with this report.

While providing a new strategic direction for the Company, this proposed transaction also will provide value
and liquidity to the sharcholders, liquidity that is not presently available to them through the trading market for
our common shares.

Consummation of the transaction requires the approval of Cronos’ shareholders, which will be sought at the
Company’s 2007 annual meeting. The proxy statement for that meeting contains detailed disclosures regarding
the transaction. As proposed, the transaction consists of the sale of all of the Company’s assets to CRX and the
assumption by CRX of all of the Company's liabilities, for a cash payment of $133.7 million, an amount
sufficient to generate a liquidating distribution to the Company’s shareholders of $16.00 per share, without
interest and subject to any required withholding of taxes. In connection with the proposed sale, the Company will
submit to its shareholders a plan of liquidation, providing for the liquidation of the Company promptly after sale
of its assets to CRX and CRX'’s assumption of the Company’s fliabilities, If approved by the Company’s
shareholders, and the transaction closes, Cronos will liquidate and dissolve, and its business will be continued by
CRX as a private company. The management of Cronos will continue as the management of CRX, and members
of the senior management of Crenos will acquire an equity interest in the purchaser. The Company anticipates a
closing of the transaction in the summer of 2007.

Cronos advises its sharcholders to review the enclosed Proxy Statement in anticipation of the 2007 meeting
of shareholders at which time the transaction will be presented for approval.

Except as specifically referenced herein, this annual report on Form 10-K report has been prepared without
taking into account the liquidation and dissolution of the Company as contemplated by the proposed transaction
with CRX.

The board’s transaction committee, which is composed solely of the three independent directors of Cronos,
has determined that the proposed sale is in the best interests of our shareholders, and that opinion is supported by
the full board and by management.




Cronos is in its 29" year as a key participant in the movement of world trade, and I would like to extend my
sincere appreciation to all who have supported us in our endeavors and who have been essential to our growth and
success.

Sincerely,
‘-'\—'-—-v } b //4

Dennis I. Tietz

Chairman of the Board and
Chief Executive Officer
The Cronos Group

April 30, 2007
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Except as specifically referenced herein, this annual report on Form 10-K report has been prepared without
taking into account the liquidation and dissolution of the Company as contemplated by the proposed transaction
with CRX,

Industry Background

A marine cargo container is a reusable metal container designed for the efficient carriage of cargo with a
minimum exposure to loss through damage or theft. Containers are manufactured to conform to worldwide
standards of container dimensions and container ship fittings adopted by the International Standards Organization
(“ISO™) in 1968. The standard container is either 20/ long % 8’ wide x 86" high (one TEU) or 40’ long x
8’ wide x 86" high (two TEU). Standardization of the construction, maintenance and handling of containers
allows containers to be picked up, dropped off, stored and repaired effectively throughout the world. This
standardization is the foundation on which the container industry has developed.

One of the primary benefits of containerization has been the ability of the shipping industry to effectively
lower freight rates due to the efficiencies created by standardized intermodal containers. Containers can be
handled much more efficiently than loose cargo and are typically shipped via several modes of transportation,
including ship, truck and rail. Containers require loading and unloading only once and remain sealed until arrival
at the final destination, significantly reducing transport time, labor and handling costs, as well as losses due to
damage and theft. Efficient movement of containerized cargo between ship and shore reduces the amount of time
that a ship must spend in port.

The logistical advantages and reduced freight rates brought about by containerization have been major
catalysts for world trade growth since the late 1960s, resulting in increased demand for containers. The world’s
container fleet has grown from an estimated 270,000 TEU in 1969 to approximately 22 million TEU by the end
of 2006. Approximately 42% of this fleet is owned by container lessors and most of the remaining 58% is owned
by shipping lines.

Containers have also helped solve some of the problems caused by incompatible rail gauge sizes in different
countries. Most of the rail networks in the world operate on a 4 foot 8.5 inch gauge track known as standard
gauge but countries such as Finland, Russia, and Spain use a broader gauge, while others in Africa and South
America use narrower gauges on their networks. The use of container trains in all of these countries makes trans-
shipment between different gauge trains easier.

The container leasing business is cyclical and depends largely upon the volume of world trade.

Company Strategy

Cronos focuses on optimizing the return on container investment capital by providing flexible master, term
and direct financing leases across a broad range of dry cargo and specialized containers.

Operations

Cronos’ leasing operations are conducted through Cronos Containers Limited (“CCL"”), a wholly-owned
subsidiary based in the United Kingdom. CCL is supported in this role by area offices and dedicated agents
located in San Francisco, New Jersey, Antwerp, Genoa, Hamburg, Gothenburg, Singapore, Hong Kong, Sydney,
Tokyo, Taipei, Seoul, Rio de Janeiro, Shanghai, Lisbon and Chennai.

Cronos also maintains agency relationships with 13 independent agents around the world who are generally
paid a commission based upon revenues generated in the region or the number of containers that are leased from
their area, These agents are located in areas where the volume of Cronos’ business necessitates a presence in the
area but is not sufficient to justify a fully-functioning Cronos office or dedicated agent. Agents provide marketing
support to these areas, together with limited operational support.

In addition, Cronos relies on the services of approximately 175 independently owned and operated depots
around the world to inspect, repair, maintain and store containers while off-hire. The Group's area offices
authorize all container movements into and out of the depot and supervise all repairs and maintenance performed
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INTRODUCTORY NOTE

Unless the context indicates otherwise, the “*Company” means The Cronos Group excluding its subsidiaries,
and “Cronos™ or the “Group” means The Cronos Group including its subsidiaries.

“TEU” means twenty-foot equivalent units, the standard unit of physical measurement in the container
industry. All references herein to “$" or “Dollars” are to United States dollars.

The information in this Annual Report on Form 10-K contains certain “forward-looking statements” within
the meaning of the securities laws. These forward-looking statements reflect the current view of the Group with
respect to future events and financial performance and are subject to a number of risks and uncertainties, many of
which are beyond the Group’s control. All statements, other than statements of historical facts included in this
report, regarding strategy, future operations, financial position, estimated revenues, projected costs, prospects,
plans and objectives of the Group are forward-looking statements. When used in this report, the words “believe”,
“anticipate”, “intend”, “estimate”, “‘expect”, “project”, and similar expressions are intended to identify
forward-looking statements, although not all forward-looking statements contain these identifying words. All
forward-looking statements speak only as of the date of this report. The Group undertakes no obligation to update
or revise publicly any forward-looking statements, whether as a result of new information, future events or
otherwise.




PART 1

Item 1 — Business

Introduction

The Company is a limited liability company (société anonyme holding) organized in Luxembourg with its
registered office at 5, Rue Guiliaume Kroll, L.-1882 Luxembourg (telephone (352} 26 48 36 88). The Company is
registered with the Luxembourg Registrar of Companies under registration number R.C.S. Lux. B. 27489. The
internet address of the Company is www.cronos.com.

Cronos is the successor to Intermodal Equipment Associates (“IEA”) and Leasing Partners International
{(“LPI""). IEA began managing and leasing dry cargo containers in 1978, primarily under master leases. LPl was
established in 1983 to manage and lease refrigerated containers. In 1990, LPI acquired IEA and the companies
combined their operations under the new name Cronos. In December 1995 and January 1996, the Company and a
selling shareholder sold 3,643,000 common shares of the Company in a public offering (the “Public Offering”).

Cronos is one of the world’s leading lessors (by aggregate TEU capacity) of intermodal marine containers. It
owns and manages a fleet of dry cargo and specialized containers. Through an extensive global network of offices
and agents, Cronos leases both its own and other owners’ coniainers to over 400 ocean carriers and transport
operators, including the majority of the 25 largest ocean carriers. The following chart summarizes the combined
Cronos fleet by product at each of the dates presented:

Cronos Fleet (in TEU thousands)
at December 31,

2006 2005 2004 2003 2002

Dry cargo confainers . ...t 377.2 3939  399.1 3705 3645
Specialized containers:
Refrigerated containers ...... ... .. .. ... . ... ... ... 18.8 14.9 1.5 12.3 13.3
Tank containers . .......... . 6.1 4.9 33 27 24
Dry freight specials .. ... ... . . . e 41.7 32.1 25.2 20.3 14.8
Total fleet . . ... e 4438 4458 4393 4058 395.0

Proposed Sale of the Company’s Assets

Cronos announced on February 28, 2007, the proposed sale of the Company’s assets to CRX Acquisition
Lid. (*CRX™), an affiliate of Fortis Bank S.A./N.V. (*“Fortis”). The Fortis group of companies includes the
Company’s lead lender and its partner in a joint venture container funding program (the “Joint Venture
Program”). The Company reported the proposed sale in its Form 8-K report of March 2, 2007, which the
Company incorporates herein by this reference. Consummation of the transaction requires the approval of
Cronos’ shareholders, which will be sought at the Company’s 2007 annual meeting. The proxy statement for that
meeting will contain detailed disclosures regarding the transaction. As proposed, the transaction consists of the
sale of all of the Company’s assets to CRX and the assumption by CRX of all of the Company’s liabilities, for a
cash payment of $133.7 million, an amount sufficient to generate a liquidating distribution to the Company’s
shareholders of $16.00 per share, without interest and subject to any required withholding of taxes. In connection
with the proposed sale, the Company will submit to its shareholders a plan of liquidation, providing for the
liquidation of the Company promptly afier sale of its assets to CRX and CRX’s assumption of the Company’s
liabilities. if approved by the Company’s shareholders, and the transaction closes, Cronos will liquidate and
dissolve, and its business will be continued by CRX as a private company. The management of Cronos will
continue as the management of CRX, and members of the senior management of Cronos will acquire an equity
interest in the purchaser. The Company anticipates a closing of the transaction in the summer of 2007.

Cronos advises its shareholders to review the March 2. 2007, Form 8-K report and the proxy statement
Cronos will distribute to its shareholders in anticipation of the 2007 meeting of shareholders at which the
transaction will be presented for approval.




Except as specifically referenced herein, this annual report on Form 10-K report has been prepared without
taking into account the liquidation and dissolution of the Company as contemplated by the proposed transaction
with CRX.

Industry Background

A marine cargo container is a reusable metal container designed for the efficient carriage of cargo with a
minimum exposure to loss through damage or theft. Containers are manufactured to conform to worldwide
standards of container dimensions and container ship fittings adopted by the International Standards Organization
(*ISO™) in 1968. The standard container is either 20’ long % 8" wide x 8'6” high (one TEU) or 40’ long x
8’ wide x 86" high (two TEU). Standardization of the construction, maintenance and handling of containers
allows containers to be picked up, dropped off, stored and repaired effectively throughout the world. This
standardization is the foundation on which the container industry has developed,

One of the primary benefits of containerization has been the ability of the shipping industry to effectively
lower freight rates due to the efficiencies created by standardized intermodal containers. Containers can be
handled much more efficiently than loose cargo and are typically shipped via several modes of transportation,
including ship, truck and rail. Containers require loading and unloading only once and remain sealed until arrival
at the final destination, significantly reducing transport time, labor and handling costs, as well as losses due to
damage and theft. Efficient movement of containerized cargo between ship and shore reduces the amount of time
that a ship must spend in port.

The logistical advantages and reduced freight rates brought about by containerization have been major
catalysts for world trade growth since the late 1960s, resulting in increased demand for containers. The world's
container fleet has grown from an estimated 270,000 TEU in 1969 to approximately 22 million TEU by the end
of 2006. Approximately 42% of this fleet is owned by container lessors and most of the remaining 58% is owned
by shipping lines.

Containers have also helped solve some of the problems caused by incompatible rail gauge sizes in different
countries. Most of the rail networks in the world operate on a 4 foot 8.5 inch gauge track known as standard
gauge but countries such as Finland, Russia, and Spain use a broader gauge, while others in Africa and South
America use narrower gauges on their networks. The use of container trains in all of these countries makes trans-
shipment between different gauge trains easier.

The container leasing business is cyclical and depends largely upon the volume of world trade.

Company Strategy

Cronos focuses on optimizing the return on container investment capital by providing flexible master, term
and direct financing leases across a broad range of dry cargo and specialized containers.

Operations

Cronos’ leasing operations are conducted through Cronos Containers Limited (“CCL"), a wholly-owned
subsidiary based in the United Kingdom. CCL is supported in this role by area offices and dedicated agents
located in San Francisco, New Jersey, Antwerp, Genoa, Hamburg, Gothenburg, Singapore, Hong Kong, Sydney,
Tokyo, Taipei, Seoul, Rio de Janeiro, Shanghai, Lisbon and Chennai.

Cronos also maintains agency relationships with 13 independent agents around the world who are generally
paid a commission based upon revenues generated in the region or the number of containers that are leased from
their area. These agents are located in areas where the volume of Cronos’ business necessitates a presence in the
area but is not sufficient to justify a fully-functioning Cronos office or dedicated agent. Agents provide marketing
support to these areas, together with limited operational support.

In addition, Cronos relies on the services of approximately 175 independently owned and operated depots
around the world to inspect, repair, maintain and store containers while off-hire, The Group's area offices
atthorize all container movements into and out of the depot and supervise all repairs and maintenance performed
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by the depot. The Group’s technical staff set the standards for repair of the Cronos fleet throughout the world and
monitor the quality of depot repair work. The depots provide a link to the Group’s operations, as the redelivery of
a container into a depot is the point at which the container is off-hired from one customer and repaired, if
necessary, and stored in preparation for re-leasing to the next customer.

Cronos’ global network is integrated with its computer system and provides 24-hour communication
between offices, agents and depots. The system allows Cronos to manage and control its global fleet and provides
the responsiveness and flexibility necessary to service the leasing market effectively. This system is an integral
part of Cronos’ service, as it processes information received from the various offices, generates billings to lessees
and produces a wide range of reports on all aspects of the Group’s leasing activities. The system records the life
history of each container, including the length of time on-hire, revenue and repair costs information, port activity
and leasing and equipment data per customer. The operations and marketing data interfaces with Cronos’ finance
and accounting system to provide revenue, cost and asset information 10 management and staff around the world.
The Group continues to develop its internet based applications.

Benefits of Leasing for Shipping Lines and Other Customers

The container fleets of leasing companies represent approximately 42% of the world’s total container fleet
with the balance owned predominantly by shipping lines. Shipping lines and other customers often supplement
their owned fleets of containers with leased containers, and in doing so achieve the following financial and
operational benefits:

* Leasing provides custemers with the flexibility to respond to rapidly changing market opportunities;

* Leasing allows customers to respond to changing seasonal and trade route demands, thereby optimizing
their capital investment;

* leasing enables shipping lines to expand their trade routes without making a permanent commitment to
support their new structure;

* Leasing gives customers access to the equipment they need without having to make large capital
expenditures;

* Leasing offers customers an alternative source of financing in a traditionally capital-intensive industry;
and,

* Leasing permits customers to benefit from the relationship between container manufacturers and leasing
companies.

Fleet Profile

Cronos focuses on supplying high-quality containers to its customers. These containers are manufactured to
specifications that meet ISO standards and are designed to minimize repair and operating costs. Cronos operates a
fleet of dry cargo and specialized containers. Specialized containers include refrigerated, tank and dry freight
special containers.

The following chart summarizes the gross lease revenue recorded by product for the combined Cronos fleet
for each of the years presented:

(in thousands) 2006 2005 2004 2003 2002
Dry cargo containers ...................... $ 82433 $ 94638 $ 91,511 $ 80,773 $ 78,760
Specialized containers:
Refrigerated containers . ................. 26,225 19,890 20,613 20,829 21,293
Tank containers ........................ 14,185 10,188 8,295 6,713 6,123
Dry freight specials ..................... 19,040 14,308 11,677 9,186 7,467
Total ... ... $141,883  $139.024  $132,096 $117,501 $113,643
3




Lease Profile
Percentage of Fleet (TEU) by Lease Type as of December 31, 2006
Product Type

Dry Freight Total

Type of Lease Dry Cargo  Refrigerated  Tank Specials Fleet
MaSter . . ... 49% 0%  41%  48%  48%

Term

-short-term(1).............. ... ... .. 16% 17% 14% 17% 16%
slong-term{2) ... ... ... 27% 57% 36% 23% 28%
Direct Financing. . .................. ..ol e 8% 6% _ 9% _12% _ 8%

TOtAl .o 100% 100%  100%  100% 100%

(1) Short-term leases represent term leases that are either scheduled for renegotiation or that may expire in 2007.

(2) Long-term leases represent term leases that expire after 2007, the majority of which will expire between 2008
and 2012,

The terms and conditions of the Group’s leases provide that customers are responsible for paying all taxes
and service charges arising from container use, maintaining the containers in good and safe operating condition
while on lease and paying for repairs, excluding ordinary wear and tear, upon redelivery. Some leases provide for
a “damage protection plan” whereby lessees, for an additional payment (which may be in the form of a higher
per diem rate), are relieved of the responsibility of paying some or all of the repair costs upon redelivery of the
containers. The Group offers this service to selected customers. Repairs provided under such a plan are carried
out by the same depots, under the same procedures, as the repairs to containers not covered by such plans.
Customers are also required to insure leased containers against physical damage and loss, as well as against third
party liability for loss, damage, bodily injury or death.

Customers

Cronos is not dependent upon any particular customer or group of customers., None of the Group’s
customers accounts for 10% or more of its revenue, and the ten largest customers accounted for approximately
56% of the total leased TEU fleet. The majority of Cronos’ customers are billed and pay in United States dollars.

See Item 7A — “Quantitative and Qualitative Disclosures about Market Risk™ herein for a description of
the Cronos credit policy.

Acquisition-Policy

Cronos’ acquisition policy for the total fleet is driven by capital availability, market requirements and
anticipated future demand, including demand generated by trade growth and the replacement of containers rétired
arcund the world. The Group believes that the worldwide manufacturing capacity for all container types is
adequate to meet its current and near-terim requirements.

China is the primary location for almost all types of container manufacturing. Refrigeration units, which
represent approximately half of the cost of a refrigerated container, are purchased from the two primary suppliers
of container refrigeration units headquartered in the United States, both of which have manufacturing plants in
the Far East, These units are shipped to the container manufacturer for installation into the container.

Repair and Maintenance

All containers are inspected and repaired when redelivered in accordance with standardized industry
guidelines. Depots in major port areas perform repair and maintenance work that is verified by either independent
surveyors or the Cronos technical and operations staff. As described under Item 1 — “Business — Lease Profile”
some customers enter into a damage protection plan. All other customers are obligated to pay for all damage
repairs, excluding normal wear and tear.




Before any repair or refurbishment is authorized on older containers in the Cronos fleet, the Cronos
technical and operations staff review the age, condition and type of container and its suitability for continued
leasing. Cronos compares the cost of such repair or refurbishment with the prevailing market resale price that
might be obtained for that container and makes the decision whether to repair or sell the container accordingly.
Cronos is authorized to make this decision on behalf of most of the owners for whom it manages equipment and
makes the decision by applying the same standards to the managed containers as to its own containers.

Disposition of Used Containers

Cronos estimates that the useful operational life for most containers in the Group fleet ranges from 12 to
20 years.

Cronos disposes of used containers in a worldwide secondary market in which buyers include wholesalers,
mini-storage operators, construction companies and others. The proceeds realized on the disposition of used
containers generally depends on new container prices, the location of the container at the time of disposition,
foreign currency exchange rates, the lease market for marine cargo containers, the cost of new containers, the
quantity of used containers being supplied to the secondary market, technological advances in container
construction znd in techniques of ocean transportation.

Competition

Competition among leasing companies is based upon several factors, including the location and availability
of inventory, lease rates, lease flexibility, the type, quality and condition of the containers, the quality and
flexibility of the service offered, the availability of suitable financing and the professional relationship between
the customer and the lessor. Other factors include the speed with which a leasing company can prepare its
equipment for lease and the ease with which a lessee believes it can do business with a lessor or its local area
office. Not all container leasing companies compete in the same markets as some supply only specific container

types.

Cronos competes with various container leasing companies in the markets in which it conducts business.
The container leasing companies essentially comprises three broad groups. The first group includes six of the
largest leasing companies, controlling approximately 69% of the total leased fleet. The second group, which
includes Cronos and five other leasing companies, controls approximatety 22% of the total leased fleet. The third
group controlling the remaining 9% comprises the smaller fleet operators and new entrants to the container
leasing industry who have been attracted by high levels of containerized trade growth and low entry barriers.

In Cronos’ experience, ocean carriers generally lease containers from several leasing companies in order to
minimize dependence on a single supplier.

Economies of scale, worldwide operations, diversity, size of fleet and financial strength are increasingly
important to the successful operation of a container leasing business. Additionally, as containerization continues
to grow, customers may demand more flexibility from leasing companies, particularly regarding the structure of
leases, per diem rates, pick-up and drop-off locations, and the availability of containers.

Cronos believes it has created a strategic advantage dve to its product diversity, allowing it to develop a
wider customer portfolio and lower risk profile.

Insurance

Cronos’ lease agreements typically require lessees to obtain insurance to cover all risks of physical damage
and loss of the equipment under lease, as well as public liability and property damage insurance. However, the
precise nature and amount of the insurance carried by each ocean carrier varies from lessee to lessee.

In addition, Cronos has purchased secondary insurance effective in the event that a lessee fails to have
adequate primary coverage. This insurance covers liability arising out of bodily injury and/or property damage as
a result of the ownership and operation of the containers, as well as insurance against loss or damage to the
containers, loss of lease revenue in certain cases and cost of container recovery and repair in the event that a




customer goes into bankruptcy. Cronos believes that the nature and amounts of its insurance are customary in the
container leasing industry and subject to standard industry deductions and exclusions,

Employees

As of December 31, 2006, Cronos had 74 employees worldwide; 43 were located in Europe, 18 in the
United States and 13 in Asia and Australia combined.

Two of Cronos’ employees based in Italy are covered by the terms of a collective bargaining agreement that
exists for employees of the service industry.

Operating Segments

Cronos has four reportable segments, which are determined based on the source of funding for the Group’s
container fleet acquisitions:

I. Joint Venture Program (“Joint Venture Program”),

2. US Limited Partnership Programs (“US Limited Partnership Programs”},
3. Private Container Programs (‘‘Private Container Programs™), and

4. Owned Containers (**Owned Containers').

Lease agreements with the Joint Venture Program, US Limited Partnership Program, and Private Container
Programs (collectively “Managed Container Programs’). Lease revenue that is generated by the equipment
owned by the Managed Container Programs is reported on a gross basis. The majority of agreements between the
Group and Managed Container Programs are in the form of a master lease, under the terms of which the Group is
not liable to make any payments to the Managed Container Programs until such time as the containers have been
placed on lease to an ocean carrier. The agreements also generally provide that the Group will make payments
based upon the rentals collected from ocean carriers after deducting direct operating expenses and the
compensation earned by the Group for managing the containers.

Although all containers, regardless of the source of funding or ownership, are leased as part of a single
global fleet, management separately monitors performance of each reportable segment.

The following chart summarizes the composition of the Cronos fleet by segment (based on original
equipment cost) at December 31 for each of the years indicated:
2006 2005 2004 2003 2002

Joint Venture Program ........ T 40% 31% 14% 8% 4%
US Limited Partnership Programs . ........... ... ......... 14% 18% 22% 25% 27%
Private Container Programs ................. ... ... ...... 25% 29% 32% 36% 39%
Owned Containers. ... ....... . . .coiireeriinaannn.. 21% 22% 32% 31% _30%

Total . .o 100% 100% 100% 100% 100%

The Group evaluates the performance of its reportable segments based on segment profit or loss. Gross lease
revenue is deemed to be earned based on the physical location of the containers while on lease and, as
substantially all of the Group’s lease revenue is earned on containers used in global trade routes, the Group
believes that it does not possess discernible geographic reporting segments as defined in Statement of Financial
Accounting Standards “SFAS” No. 131.

Segment revenues from external customers, segment profit or loss and total assets are disclosed in Note 3 to
the 2006 Consolidated Financial Statements, and are incorporated by reference herein.

8




Joint Venture Program

Cronos established the Joint Venture Program in 2002 with one of the Company’s lenders. See "“Off-Balance
Sheet Arrangements, Transactions and Obligations” under Item 7 — “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” herein,

The Joint Venture Program provides compensation to Cronos consisting of the following fees:

* Acquisition fees equal to 1.25% of the original cost of equipment acquired by the Joint Venture Program.
Such fees are paid on or about the date of the equipment purchase and are recognized as income for
accounting purposes by Cronos, in its statement of operations, on a straight line basis over the period of
the agreement to which they relate;

* Management fees equal 10 8% of net lease revenue (gross lease revenue less direct operating expenses),

* Disposition fees equal to 5% of disposal proceeds providing that at the time of disposition the disposal
proceeds exceed the net book value of the container.

US Limited Partnership Programs

Since 1979, Cronos has sponsored eighteen US limited partnerships and raised over $492 million from over
37.500 investors. The partnerships are all California limited partnerships. Twelve of the original eighteen
partnerships have now been dissolved. The objectives of the partnerships are to invest in marine cargo containers,
to generate continuing income for distribution to the limited partners, and to realize the residual value of the
container equipment at the end of its useful economic life or upon the liquidation of a partnership. See “Off-
Balance Sheet Arrangements, Transactions and Obligations” under Item 7 — “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” herein.

The US Limited Partnership Programs provide compensation to Cronos, the general partner, consisting of
the following fees and commissions:

* Acquisition fees equal to between 1.5% and 5% (depending on the program} of the original cost of
equipment acquired by the partnerships. Such fees are paid on or about the date of the equipment
purchase and are recognized as income for accounting purposes by Crones, in its statement of operations,
on a straight line basis over the period of the agreement to which they relate;

¢ Management fees equal to 7% of gross lease revenue;
¢ Reimbursed administrative expenses for certain overhead and operating expenses;

* Incentive fees equal to 15% of distributable cash after the limited partners have received an amount equal
to their capital contributions plus an 8% — 10% cumulative compounded annual return on their adjusted
capital contributions {depending on the program);

* General parter's share equal to 5% of distributable cash generated by the partnerships’ operating
activities and 1% of distributions from sales proceeds.

One customer, Mediterranean Shipping Company 5.A. (“MSC™), accounted for 13% of gross lease revenue
of the US Limited Partnership Programs operating segment for the year ended December 31, 2006. MSC is a
private company based in Switzerland and is ranked as the second largest container liner operator in the world.

Four of the remaining partnerships have entered the liquidation phase wherein the Group will focus its
attention on the retirement of the remaining equipment in each fleet.

Private Container Programs

Cronos manages containers pursuant to agreements negotiated directly with corporations, partnerships and
private individuals located in Europe, the United States and South Africa, The terms of the agreements vary but
do not exceed 15 years and take two principal forms.




Under the first form of agreement, Cronos generally earns compensation equal to gross lease revenue less
direct operating expenses less the payment to the Managed Container Programs, computed in accordance with the
terms of each individual agreement. In certain cases, Cronos may also earn an incentive fee.

Under the second form of agreement, the container owner is entitled to a fixed payment for a specified term.
Cronos earns compensation equal to the excess of gross lease revenue less direct operating expenses less the fixed
payment to the Managed Container Program. See Item 7-— “Management’s Discussion and Analysis of
Financial Condition and Results of Operations™ herein.

Owned Containers

Cronos uses cash, bank loans and capital leases 1o finance the acquisition of equipment for its own fleet.
From time to time, Cronos also owns containers on a temporary basis until such time that the containers are sold
to the Managed Container Programs. Most containers identified for sale to the Managed Container Programs are
purchased new by Cronos, and sold to owners of the Managed Container Programs within six months. This
strategy allows Cronos more flexibility to negotiate and buy containers strategically, based on market conditions.
In addition, Cronos may on occasion own equipment that has been acquired specifically for resale to third parties
under equipment trading transactions. Equipment acquired under equipment trading transactions does not enter
the Cronos managed fleet,

Assets that are funded by capital leases are initially reported at the fair value of the asset categorized within
container equipment, with an equivalent liability reported as capital lease obligations. Centainer equipment is
depreciated over its expected useful life. Finance charges are reported over the lease term in accordance with the
effective interest method and are recorded as interest expense.

Financial Information about Geographic Areas

The operations of the Group are subject to the fluctuations of world economic and political conditions. Such
factors may affect the pattern and levels of world trade. The Group believes that the risks associated with leases to
non-US customers are generally the same as for leases to US customers,

Lease revenue is deemed to be earned based on the physical location of the containers while on lease.
Almost all of the Group’s lease revenue is earned on containers used by its customers in global trade routes.
Accordingly, the Group believes that it does not possess discernible geographic reporting segments. See
additional discussion in *“Operating Segments” and in Note 3 to the 2006 Consolidated Financial Statements.
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Item 1A —- Risk Factors
The principal risks that attend the Company and its business include the following:
The market for the common shares of Cronos is not liguid

The market for the Company’s outstanding common shares is not liquid. The Company’s four largest groups
of shareholders control approximately 63% of its outstanding common shares. For 2006, the average daily trading
volume in the Company’s shares was 4,047,

Cronos is subject to the cyclicality and fluctuations in world trade

Demand for leased containers is dependent upon levels of world trade and the supply of containers relative
to demand. Future fluctuations in world trade could negatively affect the Group’s container leasing operations.

Cronos operates in a highly competitive industry

The Group competes with leasing companies, banks and other financial institutions and container
manufacturers. Some of Cronos’ competitors have greater financial resources than Cronos and may be capable of
offering lower per diem rates. In addition, the barriers to entry for the container leasing industry are relatively
low. If the supply of available equipment increased significantly as a result of new companies entering the
industry, demand for Cronos equipment could be adversely affected.

Fluctuations in shipping lines’ fleet mix could have an adverse effect on the demand for leased containers

Demand for leased containers is largely dependent on the decision of shipping lines to lease, rather than
purchase, containers to supplement their own operating fleets. Any significant changes in the composition of the
shipping lines’ leased and owned container fleets could adversely affect the demand for leased containers.

Consolidation within the shipping industry could have an adverse effect on the profitubility and financial
condition of Cronos

Shipping line mergers have reduced the customer base available to leasing companies and increased the level
of business concentrated with the resulting merged companies. Further mergers could lead to downward pressure
on lease rates and on the demand for leased containers.

Lessee defaults could have an adverse effect on the profirability and financial condition af Cronos

A default by a customer may result in lost revenue for past leasing services and additional operating
expenses. The repossession of containers from customers that have defaulted can prove difficult and, when
containers are recovered, the Group may not be able to re-lease the equipment at comparable rates and on
favorable lease terms.

A shortage of third party capital could impair the ability of Cronos to expand its fleet. Alternatively, surplus
levels of third party capital seeking investments in this industry could have an adverse impact on demand and on
lease rates.

Cronos is heavily dependent upon third parties to supply it with the capital required for container
acquisitions. Such capital may not be available to the Group to enable it to expand its fleet of containers.

Periods of strong economic performance in the container leasing industry have tended to attract additional
capital into the industry for the acquisition of new container equipment. Potentially, the investment of surplus
capital could lead to a surfeit of container equipment and create downward pressure on the market for leased
containers.

Early termination of agreements with Managed Container Programs could have an adverse impact on the
profitability and financial position of Cronos

The agreements with Managed Container Programs generally contain provisions that permit early termina-
tion under certain conditions. If agreemenis were to be terminated it could have a potentially adverse effect on
Cronos’ profitability and financial position.
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Item 2 — Properties

Cronos leases approximately 6,300 square feet of office space near London, England, where its container
leasing operations are conducted. Cronos also leases approximately 8,900 square feet of office space in
San Francisco, California, where its Managed Container Program activities are based. Cronos also conducts its
container leasing operations from smaller offices that are leased in Antwerp, Genoa, Gothenburg, Hamburg, Hong
Kong, New Jersey, Singapore and Sydney.

The containers owned and managed by Cronos are described under Item 1 — “Business” and under
Item 7 — “Management’s Discussion and Analysis of Financial Condition and Results of Operations”. The
following table summarizes the composition of the container fleet as of December 31, 2006 (based on TEUs):

Managed

Owned Contsiner Total
Contalners  Programs Fleet

Dry cargo COMAINEIS. . .. ..o vt vt et et ittt et 62,166 315,063 377,229
Specialized containers:
Refrigerated containers............ e e e e 4,874 13,958 18,832
Tank COMAINEIS . . ...\ttt et it e te e e i 1,610 4,495 6,105
Dry freight specials. . .. ......coiii it e 16,722 24,880 41,602
Total . . e e .. 85,372 358,396 443,768

The majority of Owned Containers are financed by debt and capital lease obligations. Under the terms of the
debt agreements, the containers act as coltateral for the outstanding loan facility. For assets financed by capital
lease obligations, although the Group takes all the risks and rewards of ownership, the lessor retains title to the
equipment until the capital lease obligation has been discharged and any purchase option has been exercised by
the Group.

The following chart summarizes the utilization of each product type as at December 31, 2006:

Dry Cargo COMAIDETS o\ v\ v et iir it s e i eas 93%
Specialized containers:
Refrigerated COMAINETS ..\ u vttt i 89%
Tank containers ... enviv vt R 50%
Dry freight specials: ......................coovat e 89%
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Item 3 — Legal Proceedings
TOEMT Litigation

As the Company reported in its Form 8-K report dated June 27, 2006, the TOEMT litigation has now been
settled.

From the 1980s through early 2005, the Company, through two subsidiaries, managed containers for
Transocean Equipment Manufacturing and Trading Limited (“TOEMT (UK)"}, an English company. A separate
company by the same name was registered in the Isle of Man (“TOEMT (Isle of Man)”). Both TOEMTS are in
liquidation in England, represented by the same liquidater. On December 13, 2004, the liquidator filed his
“ordinary application” (in the nature of a complaint) in the High Court of Justice, Chancery Division, Companies
Court, London, against the Company and Cronos Containers N.V. (“CNV”) and Cronos Containers (Cayman)
Limited (“CAY™) (collectively the “Respondents™). See the report on Form 8-K filed by the Company on
January 13, 2005.

By its 8-K report dated March 21, 2006, the Company reported its purchase of the claims of the two
identified creditors of both TOEMTs. The Company reported at that time that, with the purchase of the claims of
the only known creditors of both TOEMTs, the Company intended to pursue an end to the litigation brought by
the TOEMT liquidator against the Respondents.

On June 27, 2006, the Respondents settled the TOEMT litigation. Pursuant to the settlement, the liquidator
agreed to discontinue the litigation he had brought against the Respondents and to release any and all claims
asserted therein and any and all additional claims that he might have against the Respondents and their affiliates.
Respondents agreed to make a final payment to the liquidator of £225,000 (at then current exchange rates,
approximately $409.000).

As part of the settlement, the TOEMT liquidator withdrew his claims against the acknowledged creditors of
TOEMT (UK} — MKB Bank Rt. {“MKB™). With the withdrawal of his claims against MKB, MKB cancelled a
guarantee issued by CNV in favor of MKB in the amount $435,000.

The liquidator of the two TOEMTs “discontinued™ (i.e., dismissed) the proceedings brought by him against
the Respondents by his notices of discontinuance filed with the High Court of Justice on June 27, 2006. The
Group discharged its obligation to make a final payment to the liquidator on June 30, 2006, and the guarantee
issued by CNV in favor of MKB was cancelled on June 28, 2006.

Under the settlement, the liquidator agreed to proceed with the orderly and prompt closure of the
liquidations of the two TOEMTs.

Legal Complaint

As the Company reported in its Form 8-K report filed with the SEC on March 9, 2007, an action titled Alan
Kahn v. Dennis J. Tietz et. al. was filed on March 2, 2007 in the Superior Court of the State of California in and
for the County of San Francisco against the Company, the members of the Company’s board of directors, and
CRX.

The complaint alleges that the Company and its directors breached their fiduciary duties to the plaintiff and
the other public shareholders of the Company, including their duties of loyalty, good faith, and independence, by
entering into an asset purchase agreement, dated as of February 28, 2007, with CRX and FB Transportation
Capital LLC. The plaintiff alleges that CRX aided and abetted the other defendants’ wrongdoing. The complaint
is brought on behalf of the plaintiff and purportedly on behalf of the other public sharcholders of the Company.
The plaintiff seeks class certification and certain forms of equitable relief, including enjoining the consummation
of the proposed transaction, rescissionary damages, and an accounting by the defendants of all profits and special
benefits received by them as a result of their alleged wrongful conduct.

The defendants believe that the allegations of the complaint are without merit and intend to vigorously
contest the action, There can be no assurance, however, that the defendants will be successful in the defense of
the action. It is not possible to estimate the possible losses that could arise were the action to be successful.

Item 4 — Submission of Matters to a Vote of Security Holders
Not applicable.




PART 11

Item 5 — Market for the Company’s Common Equity, Related Stockholder Matters and Issuer Purchases
of Equity Securities

The Company’s common shares are traded on the Nasdaq National Market System under the symbol
“CRNS”. There is no trading market for the common shares outside the United States.

At March 12, 2007, there were outstanding 7,645,673 common shares. They were held of record by
approximately 1,100 holders. The table below shows the high and low reported closing prices for the common
shares on the Nasdaq National Market System for the last two years for the quarterly periods indicated. Closing
prices are market quotations and reflect inter-dealer prices, without retail mark up, mark down or commission and
may not necessarily represent actual transactions.

Price Range

High Low

Calendar Year 2006 :

First Quarter . ... .. ... .. $13.325  $12.174

Second QUATIEr ... ... e $13.589  $10.800

Third QUATTEr ... ... i e $£13.500 $10.800

2l Ty T LT ¢ = $16.000 $12.800
Calendar Year 2005

First QA er o ottt e e e e e $13.879 3 9.980

Second QUarer . ... ... e $13.100 $10.810

Third QUarter .. ....... ... . $12.770  $10.350

Fourth Quarter. ... ... . . $12.890  $10.400

The Company declared dividends to its shareholders for the last two years for the quarterly periods
indicated:
Calendar Year

2006 2005
FIESE QUATIET o ottt ettt et e e e et et e e e e e $ — § —
Second QUAMET . . ... ... .. $0.07  $0.06
Third QUAMTET . . v vttt et e e e et e e e e e e e $0.07  $0.07
FoUrth QUarter( L) . ..ottt e e e e $0.15  $0.14

(1) Declared in respect of fourth and first quarters. See additional disclosure herein.

On November 9, 2006, the Board of Directors declared a dividend of 15 cents per common share. Of this,
7 cents per common share was paid on January 10, 2007, for the fourth quarter of 2006 to shareholders of record
as of the close of business on December 29, 2006, and 8§ cents per common share is payable on April 10, 2007,
for the first quarter of 2007 to shareholders of record as of the close of business on March 23, 2007.

Under the asset purchase agreement entered into by Cronos with CRX on February 28, 2007, {see Item 1 —
“Business — Proposed Sale of the Company™), Cronos is prohibited, without the consent of CRX, from
declaring and paying any further dividends on its common shares, except for the 8 cents per comimon share
dividend payable April 10, 2007, for the first calendar quarter of 2007, and, if the closing of the proposed sale of
the Company’s assets to CRX has not occurred by August 15, 2007, then the Board of Directors of Cronos, in its
discretion, may declare a dividend for the third calendar quarter of 2007 consistent with the dividend declared by
the Board of Directors on November 9, 2006, payable not earlier than September 1, 2007 to shareholders of
record not earlier than August 15, 2007.

16




On August 3, 2006, the Board of Directors declared a dividend of 7 cents per common share for the third
quarter of 2006, payable on October 13, 2006 to sharcholders of record as of the close of business on
September 22, 2006.

In March 2006, the Board of Directors declared a dividend of 7 cents per common share for the second
quarter of 2006, This dividend was approved by shareholders at the 2006 annual meeting and was paid on
July 13, 2006.

On November 11, 2005, the Board of Directors declared a dividend of 14 cents per common share. Of this,
7 cents per common share was paid on January 10, 2006, for the fourth quarter of 2005 to shareholders of record
as of the close of business on December 22, 2005, and 7 cents per common share was paid on April 13, 2006, for
the first quarter of 2006 to shareholders of record as of the close of business on March 23, 2006.

The primary debt facilities of the Group have financial covenants that are tested on a quarterly basis and
include covenants that are designed to restrict excessive dividend distributions. The Group does not expect such
covenants to have an impact on its current dividend policy.

There are currently no Luxembourg foreign exchange control restrictions on the payment of dividends on the
common shares or on the conduct of Cronos’ operations. In addition, there are no limitations on holding or voting
applicable to foreign holders of common shares, imposed by Luxembourg law, by the Company’s Articles of
Incorporation or otherwise, other than those restrictions which apply equaily to Luxembourg holders of common
shares.

The following summary of the material Luxembourg tax consequences is not a comprehensive description of
all of the tax considerations that are applicable to the holders of common shares, and does not deal with the tax
consequences applicable to all categories of holders, some of which may be subject to special rules.

Under present Luxembourg law, as long as the Company maintains ils current status, no income tax,
withholding tax (including with respect to dividends), capital gains tax or estate inheritance tax is payable in
Luxembourg by shareholders in respect of the common shares, except for sharehelders domiciled, resident (or, in
certain circumstances, formerly resident) or having a permanent establishment in Luxembourg. The current
taxation regulations will remain in force until December 31, 2010. The reciprocal tax treaty between the United
States and Luxembourg limiting the rate of any withholding tax is therefore inapplicable.

The top US federal income tax rate for dividends received by an individual subject to US taxation was
reduced by the Jobs and Growth Tax Relief Reconciliation Act of 2003 to 15% (in most cases); the same rate that
is applicable to capital gains. The reduced rate for dividends expires at the end of 2010. The reduced rate applies
to dividends received from a domestic corporation or a “qualified foreign corporation™. The Group currently
qualifies as a “qualified foreign corporation” by reason of the fact that its outstanding common shares are traded
on Nasdaq. The reduced dividend rate does not apply to dividends paid on common shares owned for less than
60 days in the 120-day period surrounding the ex-dividend date, or on common shares with respect to which the
taxpayer elects to include the dividends in investment income for purposes of claiming an investment interest
deduction.
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Performance Graph

The following graph compares cumulative shareholder returns for the Company as compared with the S&P
500 Stock Index (“S&P 500”) and the Dow Jones Transportation Index (“Dow Transportation Index’”) for the
five years ended December 31, 2006. The graph assumes the investment of $100 at the end of 2001 and the
reinvestment of all dividends.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
Among The Cronos Group, The S&P 500 Index
And The Dow Jones US Transportation Average Index
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121 12/02 12/03 12/04 12/05 12/06
The Cronos Group 100.00 75.63 103.51 216.78 268.80 341.00
S&P 500 100.00 77.90 100.24 111.15 116.6% 135.03
Dow Jones US Transportation Average 100.00 88.52 116.71 149.08 166.45 182.78

* $100 invested on 12/31/01 in Cronos’ common shares or index-including reinvestment of dividends. Fiscal year ending December 31.

Copyright © 2007, Standard & Poor's, a diviston of The McGraw-Hill Companies, Inc. All rights reserved. www.researchdatagroup.com/S&Phtm

Equity Compensation Plan Information

Information regarding the Group’s equity compensation plans, including both shareholder approved plans
and non-shareholder approved plans, will be set forth in the section entitled “Compensation of Executive Officers
and Directors™ in the Group’s definitive Proxy Statement to be filed within 120 days after the Group’s fiscal
year-end of December 31, 2006, which information is incorporated herein by reference,

See Note 18 to the 2006 Consolidated Financial Statements for a description of the stock-based
compensation plans.
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Item 6 — Selected Financial Data

The following table sets forth consolidated financial information for the Group as of and for the periods
noted. The balance sheet and statements of operations data have been derived from the Consolidated Financial
Statements of the Company. The table should be read in conjunction with Item 7 — “Management’s Discussion
and Analysis of Financial Cendition and Results of Operations”™ and the 2006 Consolidated Financial Statements
and related notes thereto included elsewhere in this Annual Report.

Years Ended December 31,

2005 2002
2006 M) 3@ 2004 (5) 2003 (6) (7) (8)

(in thousands, except per share data)

Statements of Income Data:

Gross lease Tevenue . ............ ... $141,883  $139.024 $132,096 $117,501 $113,643
Total rtevenues .. ... .. ... ... ... 151,842 148,290 140,508 126,263 119,323
Income before cumulative effect of change in

accounting principle(8). .. ....... ... ... .. ... 9,227 7,802 8,865 4,190 2,309
Basic net income per share before cumulative

effect of change in accounting principle . .. .. .. $ 122§ 106 $ 122 § 057 $ 031
Diluted net income per share before cumulative

effect of change in accounting principle . . . .. .. $ 114 § 098 3 114 § 055 % 03l
Shares used in:

- basic net income per share calculations ... ... 7.535 7,359 7,261 7,322 7,365

- diluted net income per share calculations . . . . . 8.119 7,962 7,749 7.602 7.425
Cash dividends declared per common share . . . . .. $ 029 $ 027 $§ 017 $§ 008 $ 004
Balance Sheet Data (at end of period):
Cash and cash equivalents . ................... $ 8498 $ 15829 3 17579 § 8432 § 5,626
Total assets ... ...t 263,199 271,732 271,749 238,037 236,303
Long-term debt and capital lease obligations . . . .. 82,407 76,011 114,122 106,434 114,864
Total debt and capital lease obligations ......... 95,875 87,780 127,953 119,205 128,950

Shareholders’ equity ... ... ... ... .. ... . ... 85,487 77.537 70,359 62,033 59,082

(1} In 2005, the Group recorded a charge of $4.1 million in connection with TOEMT related legal claims made
against the Group,

{2) In 2005, the Group recorded a gain of $1.3 million on the completion of the sale of the Amersham Estate and
the distribution of the amounts due to Cronos. See Item 7 — “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” herein.

(3) In 2005, the Group recognized $0.8 million of income on the recovery of an amount payable to a Managed
Container Program. See Item 7 — “Management’s Discussion and Analysis of Financial Condition and
Resuits of Operations™ herein.

(4} In 2005, the Group recorded a one-time after-tax expense of $0.9 million relating to the restructuring of the
Group’s sales and marketing divisions. See Item 7 — “Management’s Discussion and Analysis of Financial
Condition and Results of Operations™ herein.

{5} In 2004, the Group reversed a $1.3 million provision that had originally been provided against a related party
loan note in 1997, In December 2004, the Group concluded that the loan note was recoverable and would be
repaid in full from the proceeds of the sale of the Amersham Estate. The loan note was repaid on Febroary 2,
2005.

(6) In 2003, the Group recorded a tax benefit of $2.7 millien following the transfer of assets to an affiliate
resident in a foreign jurisdiction. Under the prevailing tax legislation, the Group was able to complete the
transaction without generating a recapture of tax depreciation. As a result, the deferred tax associated with
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Direct operating expenses are direct costs associated with leasing both owned and managed containers,
Management analyzes direct operating expenses as a percentage of gross lease revenue. Direct operating expenses
may be categorized as follows:

* Activity-related expenses include agents costs and depot costs, such as repairs, maintenance and handling;

* Inventory-related expenses relate to off-hire containers and comprise storage and repositioning costs.
These costs are sensitive to the quantity of off-hire containers, the frequency at which containers are re-
delivered and the frequency and size of repositioning moves undertaken;

» Legal and other expenses include legal costs related to the recovery of containers, insurance and
provisions for doubtful accounts.

Payments to Managed Container Programs are the amounts due to the owners of containers in Managed
Container Programs computed in accordance with the terms of the individual agreements.

Selling, general and administrative expenses include all employee and office costs, all professional fees,
business insurance and information technology costs.

Segment profit or loss for reported segments, comprises items directly attributable to specific containers in
each of the Group’s operating segments, including gross lease revenue, direct operating expenses, payments to
Managed Container Programs, direct financing lease income, container interest expense, container depreciation
expense and certain impairment charges.

The segment information presented in Note 3 to the Group’s 2006 Consolidated Financial Statements relates
to the containers in the Group’s fleet owned by the Group itself (Owned Containers) and by Managed Container
Programs. Owned Containers include containers held for resale.

Overview of Funding Structure

The ability of the Group to add new equipment to both its owned and managed fleets was one of the main
reasons for the growth in profitability in recent years. Cronos recognizes that its ability to secure funding from
third parties in order to expand its container fleet is crucial to its future growth and profitability.

Traditionally, Cronos has utilized funding from each of its operating segments to expand its container fleet.
In more recent years, the majority of the growth has been generated by the Owned Container segment, through
debt and capital leases, and by the Joint Venture Program. Each of these sources provides a flexible financing
structure with competitive pricing.

Owned Containers

The primary debt facilities include financial covenants that must be met on a quarterly basis and measure
minimum tangible net worth, the maximum level of debt and capital lease obligations to tangible net worth and
interest expense coverage. At December 31, 2006, the Group was in compliance with these covenants. The breach
of a covenant constitutes an event of default.

At December 31, 2006, the Group had $95.9 million of container borrowing facilities under which
$95.9 million was being utilized. In addition, the Group had $2.1 million of unutilized credit facilities that were
available, if required, for operating activities.

The primary source of debt funding available to the Group is its Revolving Credit Facility. The maximum
commitment of the lenders under the facility is $45 million. The revolving credit period extends until July 31,
2007, and unless it is extended on that date, the balance outstanding as of that date, will be repayable over three
years.

The Group utilizes the Revolving Credit Facility to fund the acquisition of new equipment and to refinance
existing debt and capital lease facilities. New equipment is funded 75% by debt and 25% by cash provided by the
Group. The Group usually makes monthly repayments under the Revolving Credit Facility and may sell
equipment that has been {inanced by the facility to Managed Container Programs. In the event of such sales, the
Group may use a portion of the sales proceeds to pay down the facility. Any such reductions to the facility may
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be redrawn (o fund the acquisition of new equipment subject to the satisfaction of certain conditions relating to
the maintenance of minimum celiateral levels.

In addition to the Revolving Credit Facility, the Group finances the acquisition of equipment with term debt
and capital lease facilities. The Group enters into annual discussions with lenders in order to renew the amounts
available under existing facilities and to add new facilities. In 2006, the Group secured $16.2 million of such
funding and expects to secure a similar amount in 2007.

Managed Container Programs

Joint Venture Program: The Joint Venture Program has been a major source of funding for the Group since
its inception in September 2002, The Joint Venture Program is 50% owned by a subsidiary of the Group and 50%
owned by a major international financial services provider. The purpose of the program is to acquire and lease
marine cargo containers to third party lessees with the lenders providing up to 80% of the cost of acquiring the
containers and the Joint venture partners each providing one-haif of the equity to fund the balance of the capital
tequirements of the program, In November 2006, the parties to the Joint Venture Program agreed to the following
changes to lts debt facility:

* The revolving credit perfod wus extended for one year until October 31, 2007,
* The maximum debt funding commitment increased from $300 million to $350 milllon; vnd,

* The interest rate margin over the one month London Inter-Bank Offered Rute (MLibor”) declined from
1.625% to 1.25%.

In addition, each of the equity holders agreed (o Increase thelr muximum equlty commitment to the Jolnt
Venture Program to $35 million,

The revolving credit facility 18 subject to annual review nnd if it {8 not extended on October 31, 2007, the
debt bulance outstunding on that dute will be repakd over u period of ten years through equal payments of
principal, The future growth of the Joint Venture Program may be constrained if the revolving credit fucility is not
renewed on an annual basis or if the Group cannot provide the 10% cash required for its equity contribution, At
December 31, 2006, the Joint Venture Program had capacity for an additional $86.9 million of new equipment.

At December 31, 2006, the Joint Venture Program had fixed assets and direct financing leases with a
combined book value of $335 million, partly funded by debt of $280.5 million.

In the twelve months ended December 31, 2006 the Group earned $4.4 million as compensation for the
management of containers owned by the program, recorded $6 million in equity in earnings of the program and
contributed $6.7 million of capital to the Joint Venture Program.

In March 2007, the parties to the Joint Venture Program committed to making the following changes to the
program:

* To increase the maximum debt funding commitment from $350 million to $420 million; and,

* To increase the maximum equity commitment of each of the equity holders in the Joint Venture Program
to $42 million.

One of the primary objectives for the Joint Venture Program is to securitize its indebtedness. In order to
achieve the minimum level of indebtedness required for a securitization, the Group sold $73.8 million of
container assets to the Joint Venture Program in August 2005, Securitizing the indebtedness should result in a
further reduction in the cost of debt and allow the Group to be more competitive when submitting bids for leasing
transactions. Over the longer term, the securitization of the indebtedness of the Joint Venture Program should
result in increased growth and profitability for Cronos. There can be no assurance that the debt can be securitized
or that the expected interest cost savings will materialize.

See further discussion in “Off-Balance Sheet Arrangements, Transactions and Obligations™ herein.
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US Limited Partnership Programs: Since 1979, Cronos has sponsored eighteen US Limited Partrerships
and raised over $493 million from over 37,500 investors. Twelve of the original eighteen partnerships have been
dissolved. The objectives of the partnerships are to invest in marine cargo containers, to generate continuing
income for distribution to the limited partners, and to realize the residual value of the container equipment at the
end of its useful economic life or upon the dissolution of the individual partnerships. In 2006 US Partnership
Programs acquired approximately $6.3 million of container assets.

Private Container Programs: Cronos manages containers pursuant to agreements negotiated directly with
corporations, partnerships and private individuals located in Europe, the United States and South Africa. Cronos
does not expect to target this segment for any significant equipment funding in 2007.

Minimum lease payments on the agreements with Private Container Programs with fixed payment terms are
included in Note 14 to the Group’s 2006 Consolidated Financial. Fixed payments to Private Container Programs
represented 3% of total payments to all Managed Container Programs in 2006.
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Market Overview

In recent years, Cronos has focused on a number of key objectives:

* Increasing the concentration levels of specialized containers;

¢ Participating in the lease market for new dry cargo containers as market opportunities arise;

* Funding the investment in new container equipment primarily in the Joint Venture Program and in the
Owned Container segment; and,

* Customer base diversification.

Specialized Containers

Specialized equipment includes refrigerated containers, tanks and dry freight specials. As well as providing
growth opportunities, specialized containers allow Cronos to achieve greater diversification across the industry
and customer bases that it serves.

In 2006, Cronos added $155.1 million of new container equipment to the combined fleet, comprising both
owned and managed containers. Specialized containers accounted for 80% of new container additions in 2006,
compared to 70% in 2005 and 34% in 2004. Funding was largely provided by the Joint Venture Program and
Owned Container segments which collectively funded over 96% of additions in 2006, compared to 80% in 2005
and 83% in 2004.

Refrigerated containers, representing the biggest category of specialized containers, were the fastest growing
equipment type in the Cronos fleet in both 2006 and 2005. The demand for containerized food cargos, such as
frozen fish, frozen meat and fresh fruit, continues to grow. In addition, the conversion of food cargos from non-
containerized break bulk shipping methods to refrigerated containers is also contributing to the increasing
demand for refrigerated containers. Cronos experienced increased competition in this market in 2006 yet expects
this market to provide strong growth opportunities for future years. Cronos acquired $57.2 million of new
refrigerated containers in 2006.

Tank containers are utilized in the pharmaceutical, chemical, petrol and food industries. Demand for tank
containers is strong due to increased volumes of transported bulk liquid and also changing trends in the method of
transportation for bulk liquids from drums to tank containers. Tank containers offer users greater safety, reduced
cargo damage and increased economies of scale. Cronos acquired $29.2 million of new tank containers in 2006.

Increased investment in heavy equipment and project cargo for global construction projects has created
growth for dry freight special products including flat racks and open tops. In addition, increased investment by
major car carriers in the form of Roll On — Roll Off ships has generated demand for rolltrailers. Cronos acquired
$38.1 million of new dry freight special equipment in 2006.

Cronos Fleet Container Additions
For the Year Ended December, 31
(in millions)

2006 2005 2004
Dry cargo CONLAINETS .. ... ... ...ttt ittt $ 30.6 $ 463 $ 81.0
Specialized containers:
Refrigerated containers . ........... ... . ... ... .. ...l 57.2 494 11.7
Tank containers .. ... ... .. . . 29.2 304 14.3
Dry freight specials .. ... ... ... . e 38.1 27.5 15.1
Total . e $155.1 $153.8 $122.1

Market for New Dry Containers

Dry containers remain an important part of the diversified Cronos fleet yet the opportunities for growth and
profitability with new equipment are more limited than in the markets for specialized containers. In the past two
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years the market for new leased containers was characterized by intense price competition amongst all the leasing
companies for lease transactions with the shipping lines.

In 2006, shipping lines experienced rising costs, in the form of fuel prices and interest rates, In addition,
shipping lines saw freight rates decline as the carrying capacity for containers increased as lines took delivery of
the new generation of container ships. Industry observers report that 2007 will be the peak year for container ship
deliveries and this may place further downward pressure on freight rates which in tun could result in downward
pressure on lease rates.

Some of the top ten liner operators disagree with the pessimistic outlook for 2007 and believe that the
market will show volume growth and absorb enough capacity to allow rate rises. They point out that world trade
grew by 12% in 2006, and believe that similar growth will be achieved in 2007, In addition, intra-Asian box
traffic should remain robust as China and countries in south east Asia continue to trade with each other and the
rest of the world. In 2006, the volume of intra-Asian trade was larger than the combined volume on Asia to
European routes and Asia to US routes.

Cronos belleves that there will be opportunitles for growth in the market for new dry leased containers In
2007 and will purticipute us these opportunlities arise.

Custonier Buse Diversification

Cronos belleves that o diversifled customer buse produces higher proflt, mote growth opportunitles, and
allows 1t to broaden Ity business base by supplylag o wider runge of equipment. Domestle markets huve been
Identified ns one of the areas for futute expansion, In partieular, the emerglng domestic markets in countries such
us Brazil, Russia, India and Ching have strong potential for growth espeelally as the degree of containerization In
such countrles I8 comparutively low. Cronoes is worklng across lts network of offices and agents to Incrense Its
market presence In target domestic markets, This will result in a bronder customer base beyond the traditonat
shipping industry foeus.

Existing Container Fleot

Overall, the Group experienced strong leasing demand for all products in its existing container fleet during
2006, Utilization for the combined Cronos fleet was 92.19% at the end of 2006 compared to 90.8% at the
beginning of the year. The following table summarizes the combined utilization of the Cronos fleet:

2006 2005 2004

Utilization at December 31 . ... .. i e 92.1% 90.8% 94.1%
Average utilization during the year. . ............ ... ... ... o i 91.5% 92.4% 91.8%

Inventories of off-hire containers declined by 18% since the beginning of 2006 and direct operating costs
declined by 8% as a result,

The lease market for the existing fleet of dry cargo containers performed well during 2006, Although, the
lease rate for dry cargo containers declined by 8% during the year, as a result of the renegotiation of expiring
master and term leases with existing customers and the consolidation of the leasing administration for recently
merged shipping lines, inventory levels also declined as the shipping lines agreed to take more equipment on hire
at the lower rates. Utilization of dry cargo containers increased to 93% by the end of 2006 compared to 91% at
the end of 2005. Demand strengthened at the end of the first quarter of 2006 in response to the implementation of
the renegotiated lease arrangements and also due to a sharp increase in new container prices which saw shipping
lines leasing increasing quantities of existing container fleets rather than purchasing new equipment for their own
fleets. In the first quarter of 2006, the price of a new twenty-foot dry cargo container increased from $1,450 to
$1,900 in response to rising steel prices. The current price is approximately $1,950.
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Year Ended December 31, 2006 Compared to Year Ended December 31, 2005

Overview

Net income for 2006 was $9.2 million. The performance for 2006 included the continued growth and
profitability of the Joint Venture Program. Increases in US interest rates impacted the profitability of both the
Owned Containers and the Joint Venture Program when compared to prior year. Interest expense for the Group
was $1.2 million higher than in 2005,

Net income for 2006 also included the impact of the following items:

* Professional fees of $1.2 million that were incurred in connection with the TOEMT litigation and the
proposed transaction for the sale of the Company; and,

* Charges of $0.4 million (net of income tax adjustments) recorded in connection with the implementation
of restruciuring plans,

The overall effect of these items was to reduce net income by $1.6 million, or approximately $0.19 cents per
diluted share.

z

Analysis and Discussion

Gross lease revenue (“GLR ") of $141.9 million for the year ended December 31, 2006, was $2.9 million, or
2%, higher than for the prior year due primarily to the increase in the size of the specialized container fleet. GLR
increased for all products with the exception of dry cargo containers where a $12.2 million decline in GLR
reflected the disposition of dry containers at the end of their useful economic life.

Direct operating expenses were $16.6 million in 2006, a decrease of $1.4 million, or 8%, compared to 2003
due primarily to the reduction in repair and other activity-related expenses in line with the decline in the level of
dry cargo container off-hires in the second and third quarters of 2006,

.

Operating segment information (see Note 3 to the 2006 Consolidated Financial Statements).
Joint US Limited Private

Venture Partnership Container Owned
{in_thousands) Program Programs Programs Containers Total
Year Ended December 31, 2006
- gross lease revenue . ............... $ 53.812 $ 17,613 $ 40,596 $ 29,862 $141,883
- direct operaling expenses ........... (4,228) (2,442) (6,680) (3,293) (16,643)
-net lease revenue . ................. 49,584 15,171 33,916 26,569 125,240
- direct financing lease income ........ — — — 1,671 1,671
- payments to Managed Container
Programs . ......... ... ... ....... (45,195) {11,356) (30,374) — (86,925)
- container depreciation ., ............ — — — (11,374) (11,374}
- container interest expense ........... — — — (7,208) (7,208)

Segment profit ....................... 3 4,389 3 3,815 3 3,542 $ 9658 $ 21,404

Joint Venture Program: Segment profit increased to $4.4 million in 2006 from $2.5 million in 2005.

* Net lease revenue for this segment increased by $21.1 million to $49.6 million in 2006 reflecting the
significant investment in additional equipment for the program including the acquisition of
$73.8 million of container fixed assets from the Group in the latier half of 2005.

* Payments to the Joint Venture Program increased by $19.2 million, which is in line with the increase
in net lease revenue for this segment.
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US Limited Partnership Programs: Segment profit decreased to $3.8 million in 2006 from $5.1 million in
2005.

* Net lease revenue for this segment declined by $4.8 million compared to the prior year due primarily
to the effect of the disposal of containers at the end of their useful economic life and the liquidation
of four of the partnerships since September 2005.

* Payments to US Limited Partnership Programs declined by $3.4 million when compared to 2005
which was in line with the change in net lease revenue,

Private Container Programs: Segment profit decreased to $3.5 miltion in 2006 from $3.9 million in 2005.

* Net lease revenue decreased by $6.2 million when compared to 2005 due primarily to the decline in
the number of containers owned by these programs,

* Payments to Private Container Programs were $5.8 million lower than in 2005, The ratio of segment
profit to net lease revenue was 10% in each year.

Owned Containers: Segment profit declined by $3.3 million to $9.7 million in 2006.
* Net lease revenue declined by $5.8 million reflecting the decline in the size of the owned fleet.

* Container depreciation of $11.4 million in 2006 was $3.5 million lower than in 2005. The primary
factors for the decline were:

- The effect of the sale of $73.8 million of container fixed assets to the Joint Venture Program in the
third calendar quarter of 2005; and,

- The change in estimate of useful lives for tank, rolltrailer and flat rack products on October 1,
2005.

* Container interest expense of $7.2 million in 2006 was $0.9 million higher than in 2005. The
increase in interest expense was primarily attributable to increased US interest rates. This was
partially offset by the effect of the repayment of $64.2 million of debt utilizing part of the proceeds
generated by the container fixed asset sale to the Joint Venture Program in August 2005,

Equipment trading revenue of $4.7 million in 2006 represented transactions undertaken primarily in Europe
and Australia for which the Group used its relationships with equipment manufacturers to assist third parties to
design and acquire their own equipment and organize delivery to designated locations. Equipment trading
expenses represented equipment and related costs for this activity. The Group earned $0.6 million from
equipment trading activity in 2006, compared with $0.2 million in 2005, reflecting an increase in both the
quantity of transactions undertaken and in the profit margins earned.

Commissions, fees and other operating income of $4.7 million in 2006 was $0.6 million lower than the prior
year. The main changes were attributable to:

* A decrease of $0.3 million in the level of gains recorded on the disposal of fixed assets reflecting a
decline in the disposal volumes of Owned Containers and a decline in the container sales price; and,

* A $0.3 million decrease in design and consultancy fee income. This reflects the completion of a
major European project in the third quarter of 2006, This project generated $0.4 million in 2006
compared to $0.7 million in 2005.

Selling, general and administrative expenses were $20.8 million in 2006, a decrease of $1.1 million, when
compared to 2005. The decrease was primarily due to:

* A decline in the level of legal costs recorded for actions involving TOEMT and a former chairman;
and,

* A reduction in the level of charges in respect of one-time termination benefits relating to involuntary
employee terminations pursuant to marketing and operations department reorganizations.
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Equity in earnings of affiliate increased to $6 million in 2006 compared to 34.3 million in 2005 due to the
expansion of the container fleet in the Joint Venture Program. See additional discussion herein.

Income Taxes for 2006 were $0.1 million higher than in 2005. The effective tax rate for 2006 was 23%. The
tax rate increased in the fourth quarter of 2006 reflecting the impact of charges including restructuring costs,
stock appreciation rights and professional services on earnings before income taxes.

Year Ended December 31, 2005 Compared to Year Ended December 31, 2004
Overview
Cronos reported net income of $7.8 million in 2005. Net income for 2005 included the impact of:
* A charge of $4.1 million recorded in connection with the TOEMT litigation;
* Legal expenses of $2.4 million relating to Palatin and TOEMT litigation; and,

¢ Charges of $0.9 million (including the effect of income taxes) in respect of one-time termination benefits
relating to involuntary employee terminations pursuant to marketing and operations department
reorganizations.

The impact of these charges was partially offset by the following:
* Income of $1.3 million recognized on the recovery of amounts owed by a related party;
* The recovery of $0.8 million payable 10 a Private Container Program; and,

+ The reversal of a taxation provision of $0.4 million which had been provided against potential
withholding taxes on the unremitted retained earnings of certain subsidiaries.

The overall effect of these items was to reduce net income by $4.9 million, or approximately $0.63 cents per
diluted share.

Analysis and Discussion

Gross lease revenue (*GLR’') of $139 million for the year ended December 31, 2005, was $6.9 million, or
5%, higher than for the prior year. Of the increase, $5.9 million was due to the increase in fleet size and
%1 mitlion was due to the effect of the increased utilization during the year. GLR increased for almost all product
types, with the exception of refrigerated containers where GLR declined by $0.7 million due to the disposal of
older equipment at the end of its economic life.

Direct operating expenses were $18.1 million in 2005, a decrease of $2.5 million, or }2%, compared to 2004
due primarily to reductions in inventory-related and activity-related costs:

 Repositioning expense declined by $1.2 million as the Group moved fewer containers from low to high
demand locations reflecting the low volume of off-hire inventories and the strong market for container
disposals; and,

¢ Activity-related expenses declined by $1 million as the level of handling and repair work undertaken
decreased in line with the reduced volumes of container redeliveries and oft-hire inventories.
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Operating segment information (see Note 3 to the 2006 Consolidated Financial Statements).

Joint US Limited Private
Venture Partnership Container Owned
{in thousands) Program Programs Programs Containers Total
Year ended December 31, 2005
- gross lease revenue .................... $30,637 $23512 $47368 $37,507 $139,024
- direct operating expenses ............... (2,119 (3,587) (7,250) (5,135) (18,09
-netlease revenue . ..........ooviinn. 28,518 19,925 40,118 32,372 120,933
- direct financing lease income ............ — — — 1,757 1,757
- payments to Managed Container Programs (26,025) (14,801) (36,177) — (77,003)
- container depreciation ... ............... — — — (14,890) (14,890)
- container interest eXpense .. ............. — —_ — (6,266) (6,266)
Segmentprofit ............ .. ... ... ...... $ 2493 § 5124 $§ 3941 §$12973 § 24,531

Joint Venture Program: Segment profit increased to $2.5 million in 2005 from $1.3 million in 2004,

* Net lease revenue for this segment increased to $28.5 million in 2005 reflecting the significant
investment in additional equipment for the program including the acquisition of $73.8 million of
container fixed assets from the Group.

+ Payments to the Joint Venture Program increased by $12.1 million, which is in line with the increase
in net lease revenue for this segment.

US Limited Partnership Programs: Segment profit increased to $5.1 million in 2005 from $4 million in
2004.

* Net lease revenue for this segment decreased by $1.7 million compared to the prior year. GLR
declined by $3.2 million due primarily to the effect of the disposal of containers at the end of their
useful economic life and the liquidation of three of the partnerships. Direct operating expenses
declined by $1.4 million, reflecting lower inventory-related and activity-related costs.

* Payments to US Limited Partnership Programs declined by $2.9 million when compared to 2004,
The ratio of segment profit to net lease revenue increased to 26% in 2005, from 18% in 2004, as the
management fee attributable to the cash generated by the Programs increased as cash collections and
disposal activity increased.

Private Container Programs: Segment profit increased to $3.9 million in 2005 from $2.8 million in 2004.

* Net lease revenue increased by $1 million when compared to 2004 reflecting the decline in
inventory-related and activity-related expenses.

» Payments to Private Container Programs were $0.1 million lower than in 2004, The ratio of segment
profit to net lease revenue increased to 10% in 2005, from 7% in 2004. This was due to the expiration
of a number of agreements with fixed payment terms.

Owned Containers: Segment profit declined by $1.3 million to $13 million in 2005,

* Net lease revenue declined by $3.1 million due primarily to the sale of $73.8 million of container
fixed assets to the Joint Venture Program in August 2005.

* Container depreciation of $14.9 million in 2005 was $2.8 millien lower than in 2004, The primary
factors for the decline were:

- The effect of the sale of the container fixed assets to the Joint Venture Program in the third
calendar quarter;

- The effect of the disposal of equipment at the end of its useful economic life more than offset the
increase in depreciation attributable to new container additions; and,
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- The effect of the change in the estimate of useful lives for tank, rolltrailer and flat rack products on
October 1, 2005, resulted in a $0.1 million decline in depreciation expense.

s Container interest expense of $6.3 million in 2005 was $1.2 million higher than in 2004. The
increase in interest expense was primarily attributable to increased US interest rates. In addition, the
Group incurred $0.2 million of breakage costs that resulted from the restructure of the Revolving
Credit Facility. The increase in interest was partially offset by the effect of the repayment of
$64.2 million of debt utilizing part of the proceeds generated by the container fixed asset sale to the
Joint Venture Program.

Equipment trading revenue of $2.2 million in 2005 represented transactions undertaken primarily in
Scandinavia for which the Group used its relationships with equipment manufacturers to assist third parties in
designing and acquiring their own equipment and organizing delivery to designated locations. Equipment trading
expenses represented equipment and related costs for this activity. The Group eamed $0.2 million from
equipment trading activity in 20035, compared with $0.7 million in 2004, reflecting a reduction in both the
quantity of transactions undertaken and in average profit margins.

Commissions, fees and other operating income of $5.4 million in 2005 was $1.8 million higher than the
prior year. The main changes were attributable to:

* An increase of $0.7 million in the level of gains recorded on the disposal of fixed assets. This was due in
part to the increased disposal proceeds realized on the sale of equipment at the end of its economic life;

« A $0.6 million increase in design and consultancy fee income reflecting a project undertaken with a
European customer;

+ A $0.4 million increase in fees eamed on the disposal of containers owned by Managed Container
Programs that again reflected the strong market for used containers; and,

» A $0.2 million increase in finance lease income due to an increase in the value of direct financing leascs
held by the Group.

Gain on setilement of litigation: In January 2005, the Group completed the sale of an estate located in
Amersham, England (the *Amersham Estate’) in which Stefan M. Palatin, a former chairman of the Group, held
a beneficial interest. The order for the sale of the Amersham Estate had been directed by the UK courts so that the
proceeds of the sale could be applied to discharge two charging orders that the Group had secured against
Mr. Palatin and his beneficial interest in the Amersham Estate. The Group received a total of $2.6 million in
respect of the two charging orders and related interest.

The first charging order secured by Cronos was in respect of the remaining principal balance of
$1.28 million owed under a loan note by Mr. Palatin and related interest of $0.3 million.

The second charging order was secured in respect of an additional amount of $0.5 million owed by
Mr. Palatin and related interest of $0.5 million.

In December 2004, the Group conducted a review of the $2.6 million proceeds expected on the sale of the
Amersham Estate. The Group concluded that the loan note subject to the first charging order was recoverable and
accordingly, the $1.3 million reserve that had previously been recorded against the principal balance of the loan
note in 1997 was reversed and the receivable reinstated in December 2004. The remaining proceeds of
$1.3 million expected on the sale of the Amersham Estate, comprised the second charging order and interest due
in connection with the first and second charging orders. A receivable had not previously been recorded for these
items. The Group concluded that as these items represented contingent gains, they should not be recognized until
the consummation of the sale of the Amersham Estate and the settlement of all contingencies requisite to the
distribution of funds to the Group. Accordingly, the $1.3 million of additional proceeds were recognized in the
first quarter of 2005 on the completion of the sale of the property and the distribution of the amounts due to
Cronos under the charging orders.
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Selling, general and administrative expenses were $21.9 million in 2005, an increase of $3.2 million, when
compared to 2004. The increase was primarily due to:

* An increase of $2 million in legal costs for TOEMT and Palatin litigation; and,

* $1.7 million of charges in respect of one-time termination benefits relating to involuntary employee
terminations pursuant to marketing and operations department reorganizations.

These increases were partly offset by:

* A 30.6 million decline in the expense recognized for a stock appreciation rights plan reflecting a smaller
increase in the Group share price in 2005 than in 2004,

Recovery of amount payable to a Managed Container Program: 1In 2003 the Group entered into a
settlement agreement (the *“Settlement Agreement”) with a group of Austrian investment entities collectively
known as “Contrin”.

The Settlement Agreement provided for Cronos to pay Contrin a total of $3.5 million if the Group was
unable to foreclose the charging orders against the Amersham Estate by the third anniversary of the effective date
of the settlement {December 17, 2006). In addition, had the net proceeds of foreclosure of the Amersham Estate
in satisfaction of the charging orders and any charging order obtained by the Group to enforce an Austrian
judgment totaled less than $3.5 million, then the Group agreed to make up the difference.

In 2003, the Company calculated that the present value of the total $3.5 million future cash payments under
the Settlement Agreement installment payment plan, discounted using an appropriate risk-free interest rate, was
$3.3 million. In addition, the Group had previously recorded a reserve of approximately $3 million against the
Contrin claims. Interest has been charged to the Company’s income statement over the period for performance of
the Settlement Agreement using the effective interest rate method.

Under the Settlement Agreement installment payment plan, Cronos paid Contrin $0.3 million in November
2003 and $0.3 million in February 2004. Cronos made an additional payment of $2.1 million on the completion
of the sale of the Amersham Estate and the distribution to Cronos of the amounts due to Cronos under the two
charging orders in the first quarter of 2005. The balance of $0.9 million was originally due on or before
November 17, 2006.

In the first quarter of 2005, the Group, Contrin, and the TOEMT liquidator settled their differences with
respect to the allocation of the proceeds remaining from the sale of the Amersham Estate after discharging the
Cronos charging orders (the “Amersham Surplus Proceeds™), agreeing to an allocation of such proceeds between
Contrin and the liquidator. This agreement was approved by the Court supervising the TOEMT liquidation in
April 2005. Under the agreement, Contrin was allocated Amersham Surplus Proceeds in an amount sufficient to
fully discharge the Group’s remaining payment obligations to Coatrin under the terms of Settlement Agreement.

In March 2003, the total payable to Contrin in the Cronos financial statements of $0.8 million, comprising
the balance of the 1997 reserve of $0.7 million and interest accrued since the date of the 2003 Settiement
Agreement of 3$0.1 million was recognized as income,

Provision for legal claims: 1n 2005 the Group was involved in litigation with TOEMT as discussed in
Item 3 — “Legal Proceedings™. The liquidator acting on behalf of the two TOEMT companies had made a
number of claims against Cronos. The liquidator had identified two creditors (“MKB™ and the *“‘Contrin
Creditors™) of the TOEMT companies and had acknowledged the claims of MKB. MKB based its claim against
the TOEMT companies on one or more loan notes (the *“Loan Notes”) purportedly issued by the TOEMT
companies. In December 20035, the Group entered into an agreement (the “Agreement’) with an independent
third party (the *“Third party™) under which it contracted to pay a maximum amount of $4 million (inclusive of
related transaction costs) to the Third party to acquire the Loan Notes, in the event that the Third party were to
purchase the Loan Notes from MKB. The Group directed its bank to issue an irrevocable standby letter of credit
with an expiry date of March 15, 2006 (subsequently extended to March 31, 2006) in favor of the Third party and
placed $4 million on deposit with the bank as sccurity for the letter of credit. The expiry date under the
Agreement was March 1, 2006 (subsequently extended to March 31, 2006). In February 2006, the Third party
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advised the Group that MKB was prepared to enter into an agreement to sell the Loan Notes to the Third party.
On March 21, 2006, the Group acquired the Loan Notes for a payment of $3.6 million (inclusive of related
transaction costs) and the issuance of a guarantee by the Group, for a maximum amount of $0.4 million, under
which the Group would be required to make a payment of up to $0.4 million in the event that MKB suffered a
loss as a result of claims made by the liquidator of the two TOEMTs against MKB. The Group also acquired the
claims of the Contrin Creditors for $0.1 million in March 2006.

In December 2005, the Group recorded a charge of $4.1 million equal to the fair value of the costs
associated with the Agreement, the related guarantee, the purchase of the claims of the Contrin Creditors and the
estimated costs of establishing the position of the Group as the sole creditor of the two TOEMTs.

Equity in earnings of affiliate increased to $4.3 million in 2005 compared to $2.9 million in 2004 due to the
expansion of the container fleet in the Joint Venture Program. See additional discussion herein.

Income Tuxes for 2005 were $0.2 million lower than in 2004.

The Group provides for potential deferred income tax liabilities on the unremitted retained earnings of
certain subsidiaries. In December 2005, the status of a wholly owned European based company (*'the European
Company™) changed. As a result of this change, future dividend payments to the European Company from its
wholly owned subsidiaries will be subject to a zero rate of withholding tax under the provisions of a favorable tax
treaty. Accordingly, in December 2005 the Group reversed $0.4 million of potential deferred income taxes that
had previously been provided against potential distributions to the European Company.

Excluding the effect of adjustments relating to income taxes on unremitted retained earnings, income taxes
for 2005 and 2004 equaled 15% of income before income taxes and equity in earnings of affiliate.

Liquidity and Capital Resources

The following section discusses the effect on liquidity and capital resources of changes in the balance sheet
and cash flows, commitments to container manufacturers and dividend declarations.

Balance Sheet and Cash Flows

Cash and cash equivalents

The Group uses cash from a number of sources in order to meet its operating and other cash flow
commitments. The primary sources of cash generated are gross lease revenue provided by the Group’s container
fleet, fee revenues from its Managed Container Programs and other parties, disposal proceeds generated by the
sale of equipment and income earned on equipment trading and direct financing lease transactions.

Cash is utilized to meet costs relating to day-to-day fleet support, payments to Managed Container
Programs, selling, general and administrative expenses, interest expense, servicing the current portion of long-
term borrowings, financing a portion of Owned Container acquisitions, providing equity contributions to fund
10% of the capital requirements of the Joint Venture Program and making payments to container manufacturers
on equipment trading transactions,

The Group utilizes surplus cash balances to make short-term debt repayments and thereby reduce interest
expense. Such amounts may be redrawn at a later date for operating activities and other purposes.

Total cash balances of $8.5 million at December 31, 2006, were $7.3 million lower than the position at the
beginning of the year. Payments of $31.7 million for capital expenditures, $6.6 million for investments in the
Joint Venture Program, a net reduction in debt funding of $3.3 million and dividend payments of $2.1 million
more than offset cash provided by operating activities of $10.4 million, cash generated by the sale of container
equipment at the end of its economic life of $21.3 million, cash generated by the issuance of common stock of
$0.7 million and the release of $4 million of restricted cash.

The cash provided by operating activities in 2006 was reduced by payments of $3.5 million in respect of the
acquisition of the MKB loan notes (see Part [, Item 3 — “Legal Proceedings™) and $1.6 million for one-time
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termination payments in connection with the reorganization of the marketing and operations departments in 2005
and 2006.

The cash provided by operating activities in 2005 was increased by the receipt of $1.333 million on the
distribution of proceeds from the sale of the Amersham Estate.

The transaction involving the sale of the $73.8 million of container assets to the Joint Venture Program in
August 2005 and the resulting $64.2 million debt repayment is one of the primary reasons for the decline in cash
generated by operating activities between 2006 and 2005. Previously, the assets were funded by the Revolving
Credit Facility and the related principal payments were reported as a deductton from cash provided by financing
activities. Since the Joint Venture Program acquired ownership of the assets, the net cash flows attributable to the
program in each period form part of payments to Managed Container Programs and are included as a deduction
from cash provided by operating activities.

Restricted cash

The decline in restricted cash in 2006 was primarily due to the expiry of a partially used irrevocable standby
letter of credit and the reclassification of $2.9 million of cash that had been deposited by Cronos as security for
the letter of credit.

Amounts due from lessees, net

Cash flows relating to gross lease revenue are largely dependent upon the timely collections of lease
revenues from shipping lines. At December 31, 2006, the amount due from lessees was $30.9 million, an increase
of $2.4 million from the position at December 31, 2005. This reflects an increase in the amounts billed in 2006.

Based on loss experience for the last fifteen years, bad debts have approximated 1% of lease revenues. The
Group monitors the aging of lease receivables, collections and the credit status of existing and potential
customers. There is always a risk that some shipping lines may experience financial difficulty. Any resultant
material increase in the level of bad debts could potentially affect the ability of the Group to meet its operating
and other commitments.

Amounts receivable from Managed Container Programs

This balance includes the amounts receivable for direct operating costs from Managed Container Programs
and the management fees receivable from the Joint Venture program and US Limited Partnership Programs. The
balance at December 31, 2006 was $0.4 million lower than at the corresponding time in 2005 reflecting the
reduction in the level of activity-related costs for the Managed Container Programs.

New container equipment held for resale & Amounts payable to container manufacturers

At December 31, 2006, the Group owed container manufacturers $34.8 million for equipment. Of this
equipment, $34.7 million was held as equipment for resale to Managed Container Programs and $0.1 million was
held for resale to third parties under equipment trading transactions. The Group utilizes the proceeds from the
transfer of equipment held for resale to Managed Container Programs to pay the related amount due to container
manufacturers.

Other amounts payable and accrued expenses

This balance declined by $4.5 million to $7.4 million in 2006. The primary reasons for this reduction were
payments of $4.1 million made in connection with the TOEMT transaction and $1.3 million made in connection
with the reorganization of the marketing and operations departments in 2003,
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Commitments to container manufacturers

At December 31, 2006, the Group had outstanding orders to purchase container equipment of $37.7 million.
Of this amount, the Group intends to sell $37.6 million to the Joint Venture Program and the remaining
$0.1 million will be acquired by the Group using existing container funding facilities or cash.

Declared dividends

In March 2006, the Board of Directors declared a dividend of $0.07 per common share for the second
quarter of 2006. This dividend was approved by shareholders at the 2006 annua! meeting and was paid on
July 13, 2006.

On August 3, 2006, the Board of Directors declared a dividend of $0.07 per common share for the third
quarter of 2006, payable on October 13, 2006 to shareholders of record as of the close of business on
September 22, 2006.

On November 9, 2006, the Board of Directors declared a dividend of $0.15 per common share, payable 7
cents per common share on January 10, 2007, for the fourth quarter of 2006 to shareholders of record as of the
close of business on December 29, 2006, and 8 cents per common share on April 10, 2007, for the first quarter of
2007 to shareholders of record as of the close of business on March 23, 2007.

The Group believes that it has sufficient capital resources to support its operating and investing activities for
the next twelve months.

Off-Balance Sheet Arrangements, Transactions and Obligations

Joint Venture Program. The Group has determined that the Joint Venture Program falls within the scope of
FIN 46R; however it is not a variable interest entity. The maximurm exposure for Cronos to losses as a result of its
involvement with the Joint Venture Program at December 31, 2006, was $44.1 million, representing the total of
its equity investment in the Joint Venture Program and the management fees due to Cronos from the program.
The Joint Venture Program is accounted for under the equity method of accounting.

Under the operative documents governing the Joint Venture Program, certain changes in control of the
Group constitute an event of default, permitting the lenders to the Joint Venture Program to accelerate repayment
of the Joint Venture Program’s indebtedness. In addition, whether or not a change of control constitutes an event
of default, one of the agreements governing the Joint Venture Program provides that upon a change in control of
the Group, the parent of the Group's joint venture partner (and lead lender to the Joint Venture Program) may
cause the Group to purchase the container assets of the Joint Venture Program at a purchase price equal to their
book value plus a premium of 10%, and to purchase all other assets of the Joint Venture Program at their book
value and sirmultaneously cause the Joint Venture Program to repay, in full, the Joint Venture Program’s
outstanding indebtedness,

A further discussion of the Group’s involvement and transactions with the Joint Venture Program is provided
in Itemn | — “Business”, elsewhere in [tem 7 —— “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and in Notes 1 and 9 to the 2006 Consolidated Financial Statements herein.

US Limited Partnership Programs — General Partner. The Group has equity interests as a general partner
in six US limited partnership programs. The general partner investments are accounted for using the equity
method.

In accordance with FIN 46R, the Company has determined that the six limited partnerships qualify as
variable interest entities. In each case, the Company has concluded that neither the Company, nor any of its
subsidiaries, is the primary beneficiary of any US Limited Partnership Program.

The general partner is indemnified by the partnerships for any liabilities suffered by it arising out of its
activities as general partner, except in the case of misconduct or negligence. As limited partnerships, the limited
partners may not be assessed for additional capital contributions, and it is possible that the general partner could
be lable if the assets of the partnerships are not sufficient to pay their liabilities, However, the Group considers
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that the risk of any such loss is not material. Therefore, the maximum exposure for Cronos to losses as a result of
its involvement with the US Limited Partnership Programs at December 31, 2006, was $2.1 million, representing
the total amount due to Cronos for management fees and other items from the partnerships.

A further discussion of the Group’s involvement and transactions with US Limited partnerships is provided
in Item 1 — “Business”, elsewhere in Item 7 — ‘“Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and in Notes 1 and 9 to the 2006 Consolidated Financial Statements herein.

Parent Guarantee under Agreements with Private Container Programs. The Company has provided parent
guarantees for certain agreements.between wholly-owned subsidiaries of the Company and Private Container
Programs. The agreements are in the form of a master lease and provide that the subsidiary companies make
payments to the Private Container Programs based on rentals collected after deducting direct operating expenses
and the income earned by the subsidiary company for managing the containers. The subsidiary company is not
liable to make payments to the Private Container Program if the containers are not placed on a lease or if a lessee
fails to pay the lease rentals.

At each financial statement date, the amounts due under each agreement are recorded as a liability and
disclosed under amounts payable to Managed Container Programs. The amount payable at December 31, 2006
was $3.7 million. The terms of the guaraniges generally obligate the Company to ensure payments and other
obligations of the subsidiary companies are performed on a timely basis and in accordance with the terms of the
agreement.

The agreements with the Private Container Programs expire between 2007 and 2015. Should a default occur,
the Company would be required to make the contracted payments on behalf of the subsidiary companies over the
remaining term of the agreements or until such time as the default was remedied. Based on the $2.1 million
earned by the Private Container Programs for the fourth quarter of 2006, the Company estimates that the
maximum amount of future payments for rentals collected after deducting direct operating expenses and the
income earned for managing the containers would be $23.4 million. The fair value of the estimated amount of
maximum future payments is $19.9 million. No liability has been recorded for the future payments.

Guarantees under Fixed Non-cancelable Operating Leases with Private Container Programs. Certain
subsidiaries of the Group have fixed operating lease agreements for container equipment with Private Container
Programs. The Company has provided parent company guarantees for the $14 million of minimum future lease
payments outstanding under these agreements at December 31, 2006. The agreements provide that, in the event of
a default by the subsidiary, the Company will pay all amounts due under the agreements as they fall due. The
agreements contain purchase options, the majority of which allow the Group to acquire the containers after a
period of ten years. See “Contractual Obligations™ herein and Note 14 (c) to the 2006 Consolidated Financial
Statements for the minimum amount of future lease payments due under fixed operating and other lease contracts.

Agreements with Private Container Programs— early termination options. At December 31, 2006,
approximately 53% (based on original equipment cost) of the agreements with Private Container Programs
contained early termination options, under which the container owner may terminate the agreement if certain
performance thresholds are not achieved. At December 31, 2006, approximately 39% (based on original
equipment cost) of total agreements with Private Container Programs were eligible for early termination. On
January 8, 2007, a Private Container Program, representing 6% (based on original equipment cost) of total
Agreements with Private Container Programs, notified the Company that it was terminating its Agreement as
certain performance thresholds had not been met. This early termination is not anticipated to have a material
impact on the operating results, cash flows or net assets of the Group. Cronos believes that early termination of
the remaining agreements by the Private Container Programs is unlikely.

Agreements with Private Container Programs — change of control provisions. At December 31, 2006,
approximately 41% (based on original equipment cost) of the containers subject to agreements with Private
Container Programs provided that a change in ownership of the Group, or certain subsidiaries, without the prior
consent of the container owner, may constitute an event of default under the agreement, In substantially all of
these agreements, the consent of the container owners may not be unreasonably withheld. In the event that
consent is not obtained, the container owners may require the Group, or certain subsidiaries, to transfer
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possession of 35% of the containers under management to another equipment manager. Such transfer of
possession may result in the Group incurring certain costs. The remaining 6% of total agreements can elect for
the Group, or certain subsidiaries, 10 purchase the equipment pursvant to the terms of their respective agreements,
generally at a stipulated percentage (determined by age of the equipment) of the original cost of the equipment.

A further discussion of the Group’s involvement and transactions with the Private Container Programs is
provided in Item 1 — “‘Business”, elsewhere in ltem 7 — “Management's Discussion and Analysis of Financial
Condition and Results of Operations” and in Notes 1,14 and 16 to the 2006 Consolidated Financial Statements
herein.

Non-Container Non-cancelable Fixed Operating Leases Obligations. Cronos, as lessee. has entered into
fixed operating lease contracts for computer equipment and office space. In 2006 the rental expense was
$0.9 million. See “Contractual Obligations™ herein and Note 14 (¢) 1o the 2006 Consolidated Financial
Statements for the minimum amount of future lease payments due under fixed operating and other lease contracts.

Provision for legal claims. For u discussion of the TOEMT related legal claims, see Item 3 -— Legal
Proceedings™ and, elsewhere in ltem 7 — “Management’s Discussion and Analysis of Financial Condition and
Results of Operations™ and in Note 16 to the 2006 Consolidated Financial Statements herein.

Joint venture with information technology company. The Group has a 50% equity interest in an
information technology company that was incorporated during 2004 and is located in India. The company is
engaged in the development and marketing of software products for the leasing industry. During the years ended
December 31, 2006, 2005 and 2004, the Group paid the company $0.3 million, $0.3 million and $0.2 million,
respectively, for software products and software development projects. The information technology company
reported net income of less than $0.1 million for each of the years ended December 31, 2006, 2005 and 2004,
respectively, and had total assets of $0.1 million at December 31, 2006 and 2005, respectively. See Note 20 to the
2006 Consolidated Financial Statements herein.

Contractual Obligations

The following table sets forth the payments by period for Cronos’ contractual obligations. For a discussion
of the Group’s commitments and contingencies, see Note 16 (o the Company’s 2006 Consolidated Financial
Statements.

Payments Due By Period

More than
Less than 5 Years
1 Year 1-3 Years 1.5 Years (2012 and
Total (2007) (2008-2009) (2010-2011) thereafter)

(US dollar equivalent, in thousands)

Long-term debt obligations . ............... $ 71717 $ 11,904 $ 31,805 $24.073 $ 3.935
Capital lease obligations .................. $ 44981 $ 7921 3 14,124 $10.319 $12.617
Fixed operating lease obligations to Managed

Container Programs ... ................. $ 14031 § 2494 5 5794 $ 5743 —
Other operating lease payments ............ $ 3341 $ 958 § 1,634 $ 742 3 7
Term lease rental obligations to Managed

Container Programs .................... 3115997 % 43,566 $ 53,753 $17,481 $ 1,197
Amounts payable to Managed Container

Programs........... .. . ... .. ..ot $ 24,171 % 24,171 — — —
Amounts payable to container manufacturers.. $ 34,809 § 34,809 — — _—
Container purchase commitments ........... $ 37,704 § 37,704 — — —
Total ..o $346,751  $163,527  $107,110 $58,358 $17,756

Long-term debt obligations and capital lease obligations. The contractual payments detailed by period
include actual and estimated interest for fixed and floating rate debt. Floating rate debt interest is estimated using
the spot rate at December 31, 2006.

37




expanded disclosures about fair value measurements. Cronos will adopt SFAS 157 on January 1, 2007 but does
not expect adoption to have a material impact on the financial position or the results of operations of the Group.

In September 2006, the FASB issued FASB Staff Position No. AUG AIR-1 (“FSP AIR-17") which addresses
the accounting for planned major maintenance-activities. FSP AIR-1 is effective for fiscal years beginning after
December 15, 2006, although earlier adoption is permitted as of the beginning of an entity’s fiscal year. The
guidance in FSP AIR-1 shall be applied retrospectively for all financial statements presented, unless it is
impracticable to do so. FSP AIR-1 amends certain provisions in the AICPA Industry Audit Guide, “Audits of
Airlines” and the Accounting Principles Board (“APB’") Opinion No. 28, “Interim Financial Reporting”.
FSP AIR-1 prohibits the use of the accrue-in-advance method of accounting for planned major maintenance
activities in annual and interim financial reporting periods. Cronos will adopt FSP AIR-1 on January 1, 2007.
Management has evaluated FSP AIR-1 and does not expect its adoption to have a material impact on the financial
position or the results of operations of the Group.

In September 2006, the Securities and Exchange Commission (“the SEC”) issued Staff Accounting
Bulletin No. 108, Section N to Topic 1, “Considering the Effects of Prior Year Misstatements when Quantifying
Misstatements in Current Year Financial Statements™ {“SAB 108""). SAB 108 requires the evaluation of prior
year misstatements using both the balance sheet approach and the income statement approach. In the initial year
of adoption, should either approach result in quantifying an error that is material in the light of quantitative and
qualitative factors, SAB 108 guidance allows for a one-time cumulative effect adjustment to opening retained
earnings. In years subsequent to adoption, previously undetected misstatements deemed material shall result in
the restatement of previously issued financial statements in accordance with SFAS No. 154 — “Accounting
Changes and Error Corrections — a replacement of APB Opinion No. 20 and FASB Statement No. 3”. SAB 108
is effective for financial statements for fiscal years ending after November 15, 2006. Management has evaluated
the impact of SAB 108 and does not expect its adoption to have a material impact on the financial position or the
results of operations of the Group. ‘

In February 2007, the FASB issued SFAS No. 159 — “The Fair Value Option for Financial Assets and
Financial Liabilities” (“SFAS 1597). SFAS 159 is effective for financial statements for fiscal years beginning
after November 15, 2007, with early adoption permitted provided the entity also elecis to apply SFAS 157.
SFAS 159 permits all entities to choose, at specified election dates, to measure eligible items at fair value. Cronos
will adopt SFAS 159 on January 1, 2008, but does not expect adoption to have a material impact on the financial
position or the results of operations of the Group.

Inflation

Management believes that inflation has not had a material adverse effect on the Group’s results of
operations.
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possession of 35% of the containers under management to another equipment manager. Such transfer of
possession may result in the Group incurring certain costs. The remaining 6% of total agreements can elect for
the Group, or certain subsidiaries, (o purchase the equipment pursuant to the terms of their respective agreements,
generally at a stipulated percentage (determined by age of the equipment) of the original cost of the equipment.

A further discussion of the Group’s involvement and transactions with the Private Container Programs is
provided in ltem 1 — “Business”, elsewhere in Item 7 — “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and in Notes 1,14 and 16 to the 2006 Consolidated Financial Statements
herein.

Non-Container Non-cancelable Fixed Operating Leases Obligations. Cronos, as lessee, has entered into
fixed operating lease contracts for computer equipment and office space. In 2006 the rental expense was
$0.9 million. See “Contractual Obligations™ herein and Note 14 (c) to the 2006 Consolidated Financial
Statements for the minimum amount of future lease payments due under fixed operating and other lease contracts.

Provision for legal claims. For a discussion of the TOEMT related legal claims, see Item 3 — “Legal
Proceedings™ and, elsewhere in ltem 7 — “Management’s Discussion and Analysis of Financial Condition and
Results of Operations™ and in Note 16 to the 2006 Consolidated Financial Statements herein.

Joint venture with information technology company. The Group has a 50% equity interest in an
information technology company that was incorporated during 2004 and is located in India. The company is
engaged in the development and marketing of software products for the leasing industry. During the years ended
December 31, 2006, 2005 and 2004, the Group paid the company $0.3 million, $0.3 million and $0.2 million,
respectively, for software products and software development projects. The information technology company
reported net income of less than $0.1 million for each of the vears ended December 31, 2006, 2005 and 2004,
respectively, and had total assets of $0.1 million at December 31, 2006 and 2005, respectively. See Note 20 to the
2006 Consolidated Financial Statements herein.

Contractval Obligations

The following table sets forth the payments by period for Cronos’ contractual obligations. For a discussion
of the Group’s commitments and contingencies, see Note 16 to the Company’s 2006 Consolidated Financial
Statements.

Payments Due By Period

More than
Less than 3 Years
1 Year 1-3 Years 3-5 Years (2012 and
Total (2007) (2008-2009) (2010-2011) thereafter)
(US dollar equivalent, in thousands)
Long-term debt obligations ................ $ 71,717  $ 11904 $ 31,805 $24,073 $ 3,935
Capital lease obligations .................. $ 44981 $ 7921 § 14,124 $10,319 $12,617
Fixed operating lease obligations to Managed
Container Programs .................... $ 14031 $ 2494 § 5794 $ 5,743 —
Other operating lease payments ............ $ 3341 $ 958 § 1,634 $ 742 $ 7
Term lease rental obligations to Managed
Container Programs . .................., 5115997 $ 43,566 $ 53,753 $17,481 $ 1,197
Amounts payable (o Managed Container
Programs.................... ... ..., $ 24171 § 24,171 — — —
Amounts payable lo container manufacturers.. $ 34,809 § 34,809 — — —
Container purchase commitments ........... $ 37704 § 37704 — — —
Total .. ... $346,751  $163.527  $107,110 $58,358 £17,756

Long-term debt obligations and capital lease obligations. The contractual payments detailed by period
include actual and estimated interest for fixed and floating rate debt. Floating rate debt interest is estimated using
the spot rate at December 31, 2006.
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Fixed non-cancelable operating lease obligations to Managed Container Programs. This represents the
future minimum lease rentals payable to Managed Container Programs at December 31, 2006, under fixed
operating lease agreements for container equipment with Private Container Programs. The Company has provided
parent company guarantees for the $14,031 of minimum future lease payments outstanding under these
agreements at December 31, 2006.

Other fixed non-cancelable operating lease payments. This represents the future minimum lease rentals
payable in respect of fixed operating leases for property and office equipment jease at December 31, 2006.

Term lease rental obligarions to Managed Container Programs. This represents the amounts payable to
Managed Container Programs from the minimum term lease rentals receivable by the Group in future years from
ocean carriers. See Note 5 and Note 14 (¢) to the 2006 Consolidated Financial Statements. No amount will be
payable to the Managed Container Program if the ocean carriers fail to pay the future term lease rentals to the
Group.

Amounts payable to Managed Container Programs. This represents the amounts payable to Managed
Container Programs at December 31, 2006, and is calculated in accordance with the agreements with the
Managed Container Programs.

Amounts payable to container manufacturers. Cronos has outstanding obligations to pay container
manufacturers for equipment that was acquired by the Group in 2006.

Container purchase commitments. The Group has contracted with container manufacturers for the
production of new equipment in 2007,

Critical Accounting Policies and Estimates

The accounting policies affecting the Group’s financial condition and results of operations are more fully
described in Note 1 to the 2006 Consolidated Financial Statements. The preparation of these financial statements
requires Management to make judgments in selecting appropriate assumptions for calculating financial estimates,
which inherently contain some degree of uncertainty, Estimates are based on historical experience and on various
other assumptions that are believed to be reasonable under the circumstances, the results of which form the basis
for making judgments about the carrying value of assets and liabilities and the reported amounts of revenues and
expenses that are not readily apparent from other sources. Actual results may differ from these estimates under
different assumptions or conditions. Management believes the following critical accounting policies affect the
more significant judgments and estimates used in the preparation of the financial statements.

Container equipment — depreciable lives. Container equipment is carried at cost, adjusted for impairment,
if appropriate, less accumulated depreciation. Containers, both owned by the Group and acquired under capital
leases, are depreciated on a straight line basis as follows:

* Refrigerated container equipment — over 12 years to a residual value of 15%
* Tanks, rolltrailers and flat racks — over 20 years to a residual value of 10%
* Dry cargo and all other container equipment — over 15 years to a residual value of 10%

Container equipment — valuation. The Group reviews owned container equipment when changes in
circumstances require consideration as to whether the carrying value of the equipment has become impaired,
pursuant to guidance established in SFAS No. 144 — “Accounting for the Impairment or Disposal of Long-Lived
Assets”, Management considers assets to be impaired if the carrying value of the asset exceeds the future
projected cash flows from related operations (undiscounted and without interest charges). When impairment is
deemed to exist, the assets are written down to fair value or to the projected discounted cash flows from reiated
operations. The Group evaluates future cash flows and potential impairment of its fleet by container type rather
than for each individual container. Therefore, future losses could result for individual container disposals due to
various factors including age, condition, suitability for continued leasing, as well as geographic location of the
containers when disposed.
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Deferred Taxation. Under SFAS No. 109 — “Accounting for Income Taxes”, the Group is required to
record a valuation allowance if realization of a deferred tax asset is unlikely. Substantial weight must be given to
recent historical results and near term projections, and management must assess the availability of tax planning
strategies that might impact either the need for, or the amount of, any valuation allowance.

Based on the recent history of operating losses in its US subsidiaries, the outlook and management’s
evaluation of available tax planning strategies, the Group has maintained a 100% valuation allowance for its
deferred tax asset related to net operating loss carryforwards in the US since 1998. As of December 31, 2006, the
Group's valuation allowance aggregated $3.6 million. In the event the Group were to determine that it would be
able to realize its deferred tax asset, a reversal of part or all of the valuation allowance would be recorded.

Allowance for doubtful accounts. Cronos continually tracks its credit exposure to each customer using
specialist third party credit information services and reports prepared by local staff to assess credit quality.
Cronos’ credit committee meets quarterly to analyze the performance of existing customers and to recommend
actions to be taken in order to minimize credit risks. Over the last 15 years, bad debts have approximated 1% of
gross lease revenues. Based on this information, Cronos has calculated an allowance for doubtful accounts
comprising specific amounts provided against known probable losses on certain customers plus an additional
amount based on loss experience for other customers. However, the Group may be subject to unexpected loss in
rental revenue from container lessees that default under their container lease agreements.

Goodwill. In accordance with SFAS No. 142 — “Goodwill and Other Intangible Assets”, indefinite-lived
intangible assets and goodwill must be tested at least annually for impairment. The annual impairment test uses
cash flow discounting techniques to determine the fair value of respective reporting units which are then
compared to the carrying value of the asset. Management discounts the projected future net cash flows to be
generated by the reporting units based on historic and projected trends for per diem revenues, utilization,
container disposal proceeds and funding costs over the expected remaining life of the unit. Although the projected
trends are based on historical and current available information, they require subjective management judgment for
projections relating to utilization rates, per diem rates, the disposal age of the containers, equipment residual
values, cash collections and interest rates. As of December 31, 2006 and 2005, the Group determined the carrying
value of all its goodwill and indefinite-lived assets had not been impaired.

Gross lease revenue — Managed Container Programs. Cronos leases equipment to ocean carriers that is
owned by its Managed Container Programs. Cronos acts as principal in the lease arrangement with shipping lines
based on the characteristics of these transactions in which Cronos determines the ocean carrier to which the
equipment is leased, sets the applicable lease rental rate, acts as primary obligor in the transaction and collects the
lease rentals. Accordingly, Crénos reports the resulting lease income on a gross basis, rather than net of its lease
costs to the Managed Container Programs.

New Accounting Pronouncements

In June 2006, the Financial Accounting Standards Board (“‘the FASB™} issued FIN No. 48 — “Accounting
for Uncertainty in Income Taxes” (“FIN 48”). FIN 48 is effective for fiscal years beginning after December 15,
2006. Earlier adoption is encouraged, providing no financial statements have yet been issued during the fiscal
year. FIN 48 clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial
statements in accordance with SFAS 109 — “Accounting for Income Taxes”. FIN 48 prescribes a recognition
threshold and measurement attribute for the financial statement recognition and measurement of a tax position
taken or expected to be taken in a tax return. Cronos will adopt FIN 48 on Januvary 1, 2007. Management has
evaluated FIN 48 and does not expect its adoption to have a material impact on the financial position or the
results of operations of the Group.

In September 2006, the FASB issued SFAS No. 157 — “Fair Value Measurements” (“SFAS 157").
SFAS 157 is effective for financial statements for fiscal years beginning after November 17, 2007 and interim
periods beginning after that date. Earlier adoption is encouraged, providing no financial statements have yet been
issued during the fiscal year. SFAS 157 defines fair value, the methods used to measure fair value and will require
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expanded disclosures about fair value measurements, Cronos will adopt SFAS 157 on January 1, 2007 but does
not expect adoption to have a material impact on the financial position or the results of operations of the Group.

In September 2006, the FASB issued FASB St1aff Position No. AUG AIR-1 (“FSP AIR-1"") which addresses
the accounting for planned major maintenance-activities. FSP AIR-1 is effective for fiscal years beginning after
December 15, 2006, although earlier adoption is permitted as of the beginning of an entity’s fiscal year. The
guidance in FSP AIR-1 shall be applied retrospectively for all financial statements presented, unless it is
impracticable to do so. FSP AIR-1 amends certain provisions in the AICPA Industry Audit Guide, “Audits of
Airlines” and the Accounting Principtes Board (““APB”) Opinion No. 28, “Interim Financial Reporting”.
FSP AIR-1 prohibits the use of the accrue-in-advance methoed of accounting for planned major maintenance
activities in annual and interim financial reporting periods. Cronos will adopt FSP AIR-1 on January 1, 2007,
Management has evaluated FSP AIR-1 and does not expect its adoption to have a material impact on the financial
position or the results of operations of the Group.

In September 2006, the Securities and Exchange Commission (“the SEC”) issued Staff Accounting
Bulletin No. 108, Section N to Topic 1, “Considering the Effects of Prior Year Misstatements when Quantifying
Misstatements in Current Year Financial Statements” (“SAB 108”). SAB 108 requires the evaluation of prior
year misstatements using both the balance sheet approach and the income statement approach. In the initial year
of adoption, should either approach result in quantifying an error that is material in the light of quantitative and
qualitative factors, SAB 108 guidance allows for a one-time cumulative effect adjustment to opening retained
earnings. In years subsequent to adoption, previously undetected misstatements deemed material shall result in
the restatement of previously issued financial statements in accordance with SFAS No. 154 — “Accounting
Changes and Error Corrections — a replacement of APB Opinion No. 20 and FASB Statement No. 3”. SAB 108
is effective for financial statements for fiscal years ending after November 15, 2006. Management has evaluated
the impact of SAB 108 and does not expect its adoption to have a material impact on the financial position or the
results of operations of the Group.

In February 2007, the FASB issued SFAS No. 159 — “The Fair Value Option for Financial Assets and
Financial Liabilities” (**SFAS 159”"). SFAS 159 is effective for financial statements for fiscal years beginning
after November 15, 2007, with early adoption permitted provided the entity also elects to apply SFAS 157.
SFAS 159 permits all entities to choose, at specified election dates, to measure eligible items at fair value. Cronos
will adopt SFAS 159 on January 1, 2008, but does not expect adoption to have a material impact on the financial
position or the results of operations of the Group.

Inflation

Management believes that inflation has not had a material adverse effect on the Group’s results of
operations.
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Item 7A — Quantitative and Qualitative Disclosures about Market Risk

The following table sets forth weighted average interest rates by expected maturity dates for debt and capital
lease obligations outstanding at December 31, 2006, and based on effective rates as at that same date:

Expected Maturity Date of Debt and Capital Lease Obligations

2012 and Fair
2007 2008 2009 2010 2011 thereafter Total Value

{US dollar equivalent, in thousands)

Long-term debt and capital lease

obligations:

Variable rate US dollar facilities  $11,156  $15,715 $17497 $24.698 34,375 §$12,918  $86,359 $86,359
average interest rate %....... 72 72 7.2 7.2 7.1 7.1

Variable rate Euro facilities . . . .. $ 238 $ 249 $ 260 § 271 % 583 % 469 $ 2070 §$ 2,070
average interest rate %o. ... ... 57 5.7 5.7 5.7 5.7 57

Fixed rate US dollar facilities ... $ 1,916 $ 1,550 $ 1,145 $ 248 $ 267 $ 70 53519 S 519
average interest rate %. ... ... 7.1 7.2 7.3 7.2 7.2 7.2

Fixed rate Euro facilities . ... ... $ 158 $ 166 $ 175 § 185 $ 245 §1321 §$2250 32273
average interest rate %. .. .. .. 5.6 5.6 5.6 56 5.6 5.6

Interest rate risk: Outstanding borrowings are subject to interest rate risk. At December 31, 2006, 92% of
total borrowings had floating interest rates. The Group conducted an analysis of borrowings with variable interest
rates to determine their sensitivity to interest rate changes. In this analysis, the same change was applied to the
balance outstanding as at December 31, 2006, leaving all other factors constant. It was found that if a 10%
increase were applied to market rates, the expected effect would be to reduce annual cash flows by $0.5 million.

Exchange rate risk: Substantially all purchases of container equipment are in US dollars. In 2006,
approximately 93% of the Group’s revenues were billed and paid in US dollars and approximately 48% of
expenses were incurred and paid in US dollars. For non-US dollar denominated revenues and expenses, the
Group may enter into foreign currency contracts to reduce exposure to exchange rate risk. Of the non-US dollar
expenses, approximately 70% are individually small and unpredictable and were incurred in various denomina-
tions. Thus, such amounts are not suitable for cost-effective hedging.

As exchange rates are outside of the control of the Group, there can be no assurance that such fluctuations
will not adversely affect its results of operations and financial condition. By reference to 2006, it is estimated that
for every 10% incremental decline in value of the US dollar against various foreign currencies, the effect would
be to reduce cash flows by $1 million in any given year.

Credit risk: Cronos sets maximum credit limits for all customers, limiting the number of containers leased
to each customer according to established credit criteria. Cronos continually tracks its credit exposure to each
customer. Cronos’ credit committee meets quarterly to analyze the performance of existing customers and to
recommend actions to be taken in order to minimize credit risks. Cronos uses specialist third party credit
information services and reports prepared by local staff to assess credit quality.

The Group may be subject to unexpected loss in rental revenue from container lessees that default under
their container lease agreements.
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The table below summarizes information on transactions that are sensitive to foreign currency exchange
rates including Euro (EUR) and Australian Dollar (AUD) denominated direct financing leases and Euro
denominated capital lease obligations, and presents such information in US dollar equivalents. For direct
financing leases the table presents net lease receivable cash flows by expected maturity dates. For capital lease

| obligations the table presents principal cash fiows and related weighted average interest rates by expecied

maturity dates.

Expected Maturity Date

2012 and Fair
2007 2008 2009 2010 2011 thereafter Total Value
(US dollar equivalent, in thousands)
Direct financing leases:
- net lease receivables (EUR). ... .. $330 $320 3187 3191  $165 $1,087 $3,180  $3,527
- net lease receivables (AUD)...... $356 $443 %228 $ 59 §$ 43 $ — $1,126 $1,199
Capital lease obligations (EUR):
variable rate (EUR) . ........... $238  $249 3260 $271 3583 $ 469 $2,070 $2,070
average interestrate % ......... 5.7 5.7 5.7 5.7 3a 5.7 5.7
fixedrate (EUR} .............. $158 $166 8175 §185  $245 $1,321 $2,250 $2,273
average interestrate % ......... 5.6 5.6 5.6 5.6 3.6 5.6 5.6
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Item 8 — Financial Statements and Supplementary Data
Report of Independent Registered Public Accounting Firm.
The financial statements listed in this Item 8 are set forth herein beginning on page Fl:
Consolidated Statements of Income for the Years Ended December 31, 2006, 2005 and 2004;
Consolidated Balance Sheets at December 31, 2006 and 2005;
Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2006, 2005 and 2004,
Consolidated Statements of Cash Flows for the Years Ended December 31, 2006, 2005 and 2004.

Notes to Consolidated Financial Statements.

Item 9 — Changes In and Disagreements with Accountants on Accounting and Financial Disclosure

None

Item 9A — Controls and Procedures

The principal executive and principal financial officers of the Company have evaluated the disclosure
controls and procedures of the Group as of the end of the period covered by this report. As used herein, the term
“disclosure controls and procedures™ has the meaning given to the term by Rule 13a-15 under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and includes the controls and other procedures of the
Group that are designed to ensure that information required to be disclosed by the Company in the reports that it
files with the SEC under the Exchange Act is recorded, processed, summarized and reported within the time
periods specified in the SEC's rules and forms. Based upon their evaluation, the principal executive and financial
officers of the Company have concluded that the Group’s disclosure controls and procedures were effective such
that the information required to be disclosed by the Company in this report is recorded, processed, summarized
and reported within the time periods specified in the SEC’s rules and forms applicable to the preparation of this
report and is accumulated and communicated to management of the Group, including the principal executive and
principal financial officers, as appropriate to allow timely decisions regarding required disclosures.

There have been no changes in the Group's internal controls over financial reporting that occurred in the
fourth fiscal quarter that have materially affected, or are reasonably likely to materially affect, the Group’s
internal control over financial reporting.

Item 9B — Other Information

None

43




¢ PART II1

Item 10 — Directors and Executive Officers of the Group

Information concerning the directors of the Group, including those standing for re-election, will be set forth
under the proposal entitled “Election of Directors” in the Group’s definitive Proxy Statement (the “Proxy
Staternent™) to be filed with the Commission no later than 120 days after the Company’s fiscal year covered by
this annual report, which information is incorporated herein by reference.

The names of the executive officers of the Group, and their ages, titles, and biographies as of the date hereof,
are set forth below:

Dennis J. Tietz; age 54; Chairman and Chief Executive Officer

Mr. Tietz was appointed Chief Executive Officer of the Company in December 1998, and Chairman of the
Board of Directors in March 1999, From 1986 until his election as Chief Executive Officer of the Company,
Mr. Tietz was responsible for the organization and marketing of investment programs managed by Cronos Capital
Corp. (*CCC™) (formerly calied Intermodal Equipment Assoc':iates), an indirect subsidiary of the Company.
From 1981 to 1986, Mr. Tietz supervised container lease operations in both the United States and Europe. Prior to
joining CCC in 1981, Mr. Tietz was employed by Trans Ocean Leasing Corporation, a container leasing
company, as regional manager based in Houston, with responsibility for leasing and operational activities in the
US Gulf.

Mr. Tietz holds a B.S. degree in Business Administration from San Jose State University. Mr. Tietz is a
licensed principal with the National Association of Securities Dealers. Mr. Tietz served as Chairman of the
International Institute of Container Lessors for its 2001 fiscal year, and currently sits on the Executive Committee
of the Institute’s Board of Directors.

Peter J. Younger; age 50; President and Chief Operating Officer

Mr. Younger was elected to the Board of Directors of the Company at the 1999 annual meeting of
shareholders. Mr. Younger was appointed as President of the Company in March 2005 and as Chief Operating
Officer in August 2000. Mr. Younger served as Chief Financial Officer from March 1997 to March 2005 and
from 1999 to March 2005, served as Executive Vice President. From 1991 to 1997, Mr. Younger served as Vice
President — Finance of Cronos. From 1987 to 1991, Mr. Younger served as Vice President and Controller of
CCC in San Francisco. Prior to 1987, Mr. Younger was a certified public accountant and a principal with the
accounting firm of Johnson, Glaze and Co. in Salem, Oregon,

Mr. Younger holds a B.S. degree in Business Administration from Western Baptist College, Salem, Oregon.

Frank P. Vaughan; age 42; Senior Vice President and Chief Financial Officer

Mr. Vaughan was elected Senior Vice President and Chief Financial Officer of the Company in March 2005.
From 2004 to 2005, Mr. Vaughan served as Senior Vice President — Finance and as Vice President — Finance
from 1998 to 2004. Mr. Vaughan served as Director of Planning and Manager of Group Reporting prior to 1998.
Mr. Vaughan is based in the UK. Prior to joining Cronos in 1991, Mr. Vaughan was an accountant with the
Automobile Association, from 1987 to 1991.

Mr. Vaughan holds a Bachelor of Commerce degree, with honours, from University College Cork in Ireland
and is a qualified Chartered Management Accountant.
John M. Foy; age 61; Senior Vice President

Mr. Foy is directly responsible for Cronos’ lease marketing operations in the Asian, South American,
Australian and New Zealand regions; Mr. Foy is based in San Francisco. From 1985 to 1993, Mr. Foy was Vice
President — Pacific of Cronos with responsibility for dry cargo container lease marketing and operations in the
Pacific Basin. From 1977 to 1985, Mr. Foy was Vice President of Marketing for Nautilus Leasing Services in
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San Francisco with responsibility for worldwide leasing activities. From 1974 to 1977, Mr. Foy was Regional
Manager for Flexi-Van Leasing, a container lessor, with responsibility for container leasing activities in the
Western United States. '

Mr. Foy holds a B.A. degree in Political Science from University of the Pacific and Bachelor of Foreign
Trade from Thunderbird Graduate School of International Management.

John C. Kirby; age 53; Senior Vice President

Mr. Kirby is directly responsible for Cronos’ lease marketing operations in the European, American, African
and Middle Eastern regions. Mr. Kirby is also responsible for Cronos’ corporate operations including contract
and billing administration, container repairs and leasing-related systems; Mr. Kirby is based in the United
Kingdom. Mr. Kirby joined CCC in 1985 as European Technical Manager and advanced to Director of European
Operations in 1986, a position he held with CCC, and later CCL, until his promotion to Vice President —
Operations of Cronos in 1992. In January 1999, Mr. Kirby was promoted to the position of Senior Vice
President — Operaticns. From 1982 to 1985, Mr. Kirby was employed by CLOU Containers, a container leasing
company, as Technical Manager, based in Hamburg, Germany. Mr. Kirby holds a professional engineering
qualification from the Mid-Essex Technical College in England.

Section 16(a) Beneficial Ownership Reporting Compliance

Information regarding Section 16 (a) beneficial ownership reporting compliance will be set forth under
“Security Ownership of Certain Beneficial Owners and Management — Section 16 (a) Beneficial Ownership
Reporting Compliance” in the Proxy Statement. which information is incorporated herein by reference.

Code of Ethics.

The Group has adopted a Code of Ethics for its directors, officers (including the Company’s principal
executive and principal financial officers), and employees. The Code of Ethics is available at the Company’s
website at www.cronos.com. Shareholders may request a free copy of the Code of Ethics from:

The Cronos Group

c/o Cronos Capital Corp.

One Front Street, Suite 925

San Francisco, California, 94111
Attention: Investor Relations

Item 11 — Executive Compensation

Information regarding the Group’s compensation of its directors and named executive officers is set forth
under “Compensation of Executive Officers and Directors” in the Proxy Statement, which information is
incorporated herein by reference.

Item 12 — Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

Information regarding security ownership of certain beneficial owners, directors, and executive officers is set
forth under “Security Ownership of Certain Beneficial Owners and Management” in the Proxy Statement, which
information is incorporated herein by reference.

Information concerning the Group's equity compensation plans, including both shareholder approved and
non-shareholder approved plans, is set forth under “Compensation of Executive Officers and Directors” in the
Proxy Statement, which information is incorporated herein by reference.
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Item 13 — Certain Relationships and Related Transactions

Information concerning certain relationships and related transactions is set forth under “Compensation of !
Executive Officers and Directors™ in the Proxy Statement, which information is incorporated herein by reference.
Item 14 — Principal Accountant Fees and Services

Information concerning principal accountant fees and services is set forth under the proposal entitled
“Appointment of Deloitte & Touche S.A. as Independent Auditors” in the Proxy Statement, which information is
incorporated herein by reference.

The Company intends to file its definitive Proxy Statement with the Commission no later than 120 days after
the end of the Group’s fiscal year (December 31, 2006). In the event that the Company does not file its definitive
Proxy Statement with the Commission on or before 120 days after the fiscal year covered by this annual report,
then the Company shall provide the information required by Part I1I in an amendment to this annual report, fited
not later than the end of the 120-day period.
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PART 1V

Item 15 — Exhibits and Financial Statement Schedules

(a) (1)

(a) (2}

(a) (3)

Numher

Financial Statements

Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets — At December 31, 2006 and 2005

Consoliduted Statements of Income for the Years Ended December 31, 2006, 2005 and 2004

Consolidated Statements of Shareholders’ Equity for the Years Ended December 31. 2006. 2005 and
2004

Consolidated Statements of Cash Flows for the Years Ended December 31, 2006, 2005 and 2004
Notes to Consolidated Financial Statements
Financial Statement Schedules

The financial statements of CF Leasing Ltd. have been filed in accordance with Regulation 5-X as a 50%
entity accounted for by the equity method by the Group.

Exhibits

The following exhibits are filed herewith or are incorporated by reference to exhibits previously filed with
the Commission. The Company shall furnish copies of exhibits for a reasonable fee (covering the expense
of furnishing copies) upon request.

Previously filed material contracts that are no longer in force or effect and that were entered into more
than two years prior 10 the date of the filing of this report are not listed in this index.

Exhibit Description

2.1

22

2.3

34

32

10.1

10.2

103

Asset Purchase Agreement, dated February 28, 2007 (** Asset Purchase Agreement’”), by and among FB
Transportation Capital LLC, CRX Acquisition Ltd., and the Company (incorporated by reference to
Exhibit 2.1 to the Company’s Current Report on Form 8-K, dated February 28, 2007).

Plan of Liguidation and Dissolution of the Company (incorporated by reference to Annex 1 to Asset
Purchase Agreement, filed as Exhibit 2.1 to the Company’s Current Report on Form §-K. dated
February 28, 2007).

Guarantee from Fortis Bank S.A/N.V, Cayman Islands Branch, dated February 28, 2007, in favor of the
Company (incorporated by reference Lo Exhibit 2.2 to the Company’s Current Report on Form 8-K.
dated February 28, 2007).

Co-ordinated Articles of Incorporation (incorporated by reference to Exhibit 1.1 1o the Company’s
Annual Report on Form 20-F for the year ended December 31, 1997 (File No, 0-24464)).

Policies and procedures with respect 1o the indemnification of directors and officers of the Company, as
adopted by the Board of Directors on August 4, 1999 (incorporated by reference to Exhibit 3.2 to the
Company's Registration Statement on Form $-3, dated November 24, 1999).

Guarantee, dated as of July 19, 2001, by and between the Group and Fortis Bank N.V. (*‘Fortis™), as
agent and on behalf of itself (incorporated by reference to £xhibit 10.20 to the Company’s Quarterly
Report on Form !10-Q for the quarter ended June 30, 2001).

Amendment No. | to the Guarantee, dated as of July 19, 2001, by and between the Group and Fortis, as
agent and on behalf of itself (incorporated by reference to Exhibit 10.4 to the Company’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2003).

Amendment Number 2. dated as of August 1, 2005, to the Amended and Restated Guarantee, dated as
of July 19, 2001, by and among the Company, Fortis, HBU and NIB. (incorporated by reference to
Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated August, 2005).
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Number

Exhibit Description

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

Amendment Number 6, dated as of November 8, 2006, to Members Agreement, dated as of
September 18, 2002, by and among CF Leasing, FB Transportation Capital LLC, FB Aviation &
Intermodal Finance Holding B.V. and Cronos Equipment (Bermuda) Limited, and joined by The
Cronos Group, (incorporated by reference Exhibit 10.3 to the Company’s Current Report on Form 8-K,
dated November 8, 2006).

Collateral Agreement dated as of November 16, 2001, by and between CEB, CFBL and Fortis
(incorporated by reference to Exhibit 10.6 to the Company’s Annual Report on Form 10-K for the year
ended December 31, 2001).

Amendment No. 1 to the Collateral Agreement dated as of November 16, 2001, by and between CEB,
CFBL and Fortis (incorporated by reference to Exhibit 10.3 to Company’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2003).

Grant of Security Interest (Patents) dated as of November 19, 2001, by and between CEB, CFBL and
Fortis (incorporated by reference to Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2001).

Amended and restated Management Agreement, dated as of June 15, 2004, by and between the
CF Leasing Ltd. and Cronos Containers {Cayman) Limited. (incorporated by reference to Exhibit 10.1
to the Company’s Quarterly Report on Form 10-Q for the guarter ended June 30, 2004).
Amendment No. 1, dated as of June 15, 2005 to the Amended and Restated Management Agreement,
dated as of June 15, 2004, by and between CF Leasing Ltd and Cronos Containers (Cayman) Ltd.
(incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2005).

Third Amended and Restated Loan Agreement, dated as of August 1, 2005, among CFL, Fortis Bank
(Nederland) N.V. (‘‘Fortis”"), NIB Capital Bank N.V. (“‘NIB”), and Hollandsche Bank-Unie N.V.
(**HBU"™). (incorporated by reference to Exhibit 10.57 to the Company’s Current Report on Form 8-K,
dated August, 2005).

Amendment No. 1, dated as of January 17, 2006 to the Third Amended and Restated Loan Agreement,
dated as of August 1, 2005, among CFL, Fortis, NIB and HBU, (incorporated by reference to
Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2006).
CFL Secured Note in favor of Fortis in the principal amount of $15,000,000, dated August I, 2005.
(incorporated by reference to Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated
August, 2005).

CFL Secured Note in favor of NIB in the principal amount of $15,000,000, dated August 1, 2005.
(incorporated by reference to Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated
August, 2005).

CFL Secured Note in favor of HBU in the principal amount of $15,000,000, dated August I, 2005.
(incorporated by reference to Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated
August, 2005).

Assignment Declaration from MKB Bank Rt. to Centrdl Workout Pénziigyi Részvénytarsasdg (*‘Cen-
tral’’), dated March 27, 2006, as endorsed by Central to Cronos Containers N.V. (**CNV™) (incorpo-
rated by reference to Exhibit 10.37 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2005).

Assignment of Assets from the Contrin Creditors (as defined therein), as assignors, and CNV, as
assignee, dated as of March 21, 2006 (incorporated by reference to Exhibit 10.38 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2005).

Engagement letter, dated as of November 8, 2006, by and between CF Leasing and Fortis Capital Corp.,
(incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K, dated
November &, 2006).

Assignment agreement dated March 27, 2006, between MKB and Central Workout Pénziigyi Rt
(translated from the original Hungarian) pursuant to Exchange Rule 12b-12(d), (incorporated by
reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q for the quarter ended June 30, 2006).
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PART 1V v

Item 15 — Exhibits and Financial Statement Schedules

{a) (1)

{a) (2)

(a} (3)

Number

Financial Statements

Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets — At December 31, 2006 and 2005

Consolidated Statements of Income for the Years Ended December 31, 2006, 2005 and 2004

Consolidated Statements of Shareholders’ Equity for the Years Ended December 31, 2006, 2005 and
2004

Consolidated Statements of Cash Flows for the Years Ended December 31, 2006, 2005 and 2004
Notes 10 Consolidated Financial Statements
Financial Statement Schedules

The financial statements of CF Leasing Ltd. have been filed in accordance with Regulation §-X as a 50%
entity accounted for by the equity method by the Group.

Exhibits

The following exhibits are filed herewith or are incorporated by reference to exhibits previously filed with
the Commission. The Company shall furnish copies of exhibits for a reasonable fee (covering the expense
of furnishing copies) upon request.

Previously filed material contracts that are no longer in force or effect and that were entered into more
than two years prior to the date of the filing of this report are not listed in this index.

Exhibit Description

2.1

2.3

3.1

3.2

10.1

10.2

103

Asset Purchase Agreement, dated February 28, 2007 (**Asset Purchase Agreement’), by and among FB
Transportation Capital LLC, CRX Acquisition Ltd., and the Company (incorporated by reference to
Exhibit 2.1 to the Company’s Current Report on Form 8-K, dated February 28, 2007).

Plan of Liquidation and Dissolution of the Company (incorporated by reference 1o Annex 1 to Asset
Purchase Agreement, filed as Exhibit 2.1 to the Company’s Current Report on Form 8-K, dated
February 28, 2007).

Guarantee from Fortis Bank S.A/N.V. Cayman Islands Branch, dated February 28, 2007, in favor of the
Company (incorporated by reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K,
dated February 28, 2007).

Co-ordinated Articles of Incorporation (incorporated by reference to Exhibit 1.1 to the Company’s
Annual Report on Form 20-F for the year ended December 31, 1997 (File No. 0-24464)).

Policies and procedures with respect to the indemnification of directors and officers of the Company, as
adopted by the Board of Directors on August 4, 1999 (incorporated by reference to Exhibit 3.2 to the
Company’s Registration Statement on Form S-3, dated November 24, 1999),

Guarantee, dated as of July 19, 2001, by and between the Group and Fortis Bank N.V. (“‘Fortis™), as
agent and on behalf of itself (incorporated by reference to Exhibit 10.20 to the Company’s Quarterly
Report on Form 10-Q for the quarter ended June 30, 2001).

Amendment No. 1 to the Guarantee, dated as of July 19, 2001, by and between the Group and Fortis, as
agent and on behalf of itself (incorporated by reference to Exhibit 10.4 to the Company’s Quarterly
Report on Form 10-Q for the quarter ended September 30, 2003).

Amendment Number 2, dated as of August 1, 2005, to the Amended and Restated Guarantee, dated as
of July 19, 2001, by and among the Company, Fortis, HBU and NIB. (incorporated by reference to
Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated August, 2003).
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Number

Exhibit Description

104

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

Loan Agreement, dated as of July 19, 2001, by and between Cronos Finance (Bermuda) Limited
(**CFBL"”) as issucr, and Fortis as agent on behalf of the noteholder, and itself, as the initial noteholder
(incorporated by reference to Exhibit 10.21 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2001).

Amendment No. | to the Amended and Restated Loan Agreement dated as of August 6, 2001, by and
between CFBL and Fortis (incorporated by reference to Exhibit 10.4 to the Company’s Annual Report
on Form 10-K for the year ended December 31, 2001).

Amendment No. 2 to the Amended and Restated Loan Agreement dated as of November 20, 2001, by
and between CFBL and Fortis (incorporated by reference to Exhibit 10.5 to the Company’s Annual
Report on Form 10-K for the year ended December 31, 2001},

Amendment No. 3, dated as of September 18, 2002, to the Amended and Restated Loan Agreement,
dated as of July 19, 2001, by and between CFBL and Fortis, {incorporated by reference to Exhibit 10,22
to the Company’s Current Report on Form 8-K, dated September 18, 2002).

Amendment No. 4, dated as of March 7, 2003, to the Amended and Restated Loan Agreement, dated as
of July 19, 2001, by and between CFBL and Fortis, (incorporated by reference to Exhibit 10.7 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2002).

Amendment No. 5, dated as of September 23, 2003, to the Amended and Restated Loan Agreement,
dated as of July 19, 2001, by and between CFBL and Fortis (incorporated by reference to Exhibit 10.]
to the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2003).
Amended and Restated Loan Agreement, dated as of March 7, 2003 (‘‘Loan Agreement”), by and
among CF Leasing Ltd., a Bermuda exempted company (‘‘CF Leasing™), and Fortis Bank (Nederland)
N.V. (*‘Fortis Bank™), a Naamioze Vennootschap organized and existing under the laws of The
Netherlands, and BTM Capital Corporation (formerly BTMU Capital Corporation) {**‘BMTUCC™), a
Delaware corporation, (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K, dated September, 2006).

Amendment Number 1, dated as of October 15, 2003, to Loan Agreement, by and among CF Leasing,
Fortis Bank and BTMUCC, (incorporated by reference to Exhibit 10.2 to the Company’s Current
Report on Form 8-K, dated September, 2006).

Amendment Number 2 to Loan Agreement, dated as of March 4, 2004, by and among CF Leasing,
Fortis Bank, and BTMUCC, (incorporated by reference to Exhibit 10.3 to the Company’s Current
Report on Form 8-K, dated September, 2006).

Amendment Number 3 to Loan Agreement, dated as of April 30, 2004, by and among CF Leasing,
Fortis Bank, and BTMUCC, (incorporated by reference to Exhibit 10.4 to the Company’s Current
Report on Form 8-K, dated September, 2006).

Amendment Number 4 to Loan Agreement, dated as of May 31, 2004, by and among CF Leasing,
Fortis Bank, and BTMUCC, (incorporated by reference to Exhibit 10.5 to the Company’s Current
Report on Form 8-K, dated September, 2006).

Amendment Number 5 to Loan Agreement, dated as of June 15, 2004, by and among CF Leasing,
Fortis Bank, BTMUCC, and HSH Nordbank AG, New York Branch (*‘HSH’"), a banking institution
organized and existing under the laws of Germany, (incorporated by reference to Exhibit 10.6 to the
Company’s Current Report on Form 8-K, dated September, 2006).

Amendment Number 6 to Loan Agreement, dated as of June 15, 2005, by and among CF Leasing,
Fortis Bank, BTMUCC, HSH, and WestLLB AG, a joint stock company organized and existing under the
laws of Germany, acting through its New York Branch (‘‘WestLB”), and NIB Capital Bank N.V.
(**NIBC™), a Naamloze Vennootschap organized and existing under the laws of The Netherlands (Fortis
Bank, BTMUCC, HSH, WestLB, and NIBC referred to hereinafter as the ‘‘Lenders™), (incorporated by
reference to Exhibit 10.7 to the Company’s Current Report on Form 8-K, dated September, 2006).
Amendment Number 7 to Loan Agreement, dated as of January 17, 2006, by and among CF Leasing,
Fortis Bank, as agent and lender, and the other lenders, (incorporated by reference to Exhibit 10.8 to the
Company’s Current Report on Form 8-K, dated September, 2006).
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Number

Exhibit Description

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

Amendment Number 38 to Loan Agreement. dated as of June 14. 2006. by and among CF Leasing,
Fortis Bank, as agent and lender, and the other lenders, (incorporated by reference to Exhibit 10.9 to the
Company’s Current Report on Form 8-K. dated September. 2006).

Amendment Number 9 to Loan Agreement, dated as of September 29, 2006, by and among CF Leasing,
Fortis Bank, as agent and lender, and the other lenders, (incorporated by reference to Exhibit 10.10 to
the Company’s Current Report on Form 8-K, dated September, 2006).

Amendment Number 10 to Loan Agreement, dated as of October 31, 2006, by and among CF Leasing,
Fortis Bank, as agent and lender, and the other lenders, (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K, dated October 31, 2006).

Amendment Number 11 to Loan Agreement, dated as of November 8, 2006, by and among CF Leasing
Ltd, Fortis Bank. as agent and lender. and the other lenders, (incorporated by reference to Exhibit 10.1
io the Company’s Current Report on Form 8-K, duted November 8, 2006),

Management Agreement by and between CF Leasing Lid. and Cronos Containers (Cayman) Limited,
dated as of September 18, 2002, (incorporated by reference Exhibit 10.23 to the Company’s Current
Report on Form B8-K, dated September 18. 2002).

Amendment No. 1, dated as of March 7, 2003 to the Management Agreement, dated as of
September 18, 2002, by and between the CF Leasing Ltd. and Cronos Containers (Cayman) Limited,
{(incorporated by reference to Exhibit 10.9 to the Company’s Annual Report on Form 10-K for the year
ended December 31, 2002).

Amendment No. 2, dated as of October 15, 2003 to the Management Agreement, dated as of
September 18, 2002, by and between the CF Leasing Ltd. and Cronos Containers (Cayman) Limited
Fortis (incorporated by reference to Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q for
the quarter ended September 30, 2003).

Members Agreement. dated September 18, 2002. by and between CF Leasing Lid., Mees Pierson
Transport & Logistics Holding B.V. and CEB, and joined by Cronos Containers {(Cayman) Lid. and by
The Cronos Group (incorporated by reference 10 Exhibit 10.13 1o the Company’s Annual Report on
Form 10-K for the year ended December 31, 2005).

Amendment No. 1. dated as of June 15, 2004, to the Members Agreement, dated as of September 18,
2002, by and between CF Leasing Ltd., FB Aviation & Intermodal Finance Holding B.V. (formerly
known as Mees Pierson Transport & Logistics Holding B.V.) and CEB, and joined by Cronos
Conrainers (Cayman) Ltd, and by The Cronos Group {incorporated by reference to Exhibit 10.14 to the
Company’s Annual Report on Form 10-K for the year ended December 31, 2005).

Amendment No. 2, dated as of July 8, 2004, to the Members Agreement, dated as of September 18,
2002, by and between CF Leasing Lid., FB Aviation & Intermodal Finance Holding B.V., and CEB,
and joined by Cronos Containers (Cayman) Lid, and by The Cronos Group (incorporated by reference
to Exhibit 10.15 to the Company's Annual Report on Form 10-K for the year ended December 31,
2005).

Amendment No. 3, dated as of June 15, 2005 to the Members Agreement, dated September 18, 2002,
among CF Leasing Ltd, FB Aviation & Intermodal Finance Holding BV and Cronos Containers
{Cayman) Ltd. (incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on
Form 10-Q for the quarter ended June 30, 2005).

Amendment Number 4, dated as of August t, 2005, to Members Agreement, dated as of September 18,
2002, by and among CF Leasing, FB Aviation & Intermodal Holding B.V. and Cronos Equipment
{Bermuda) Limited, and joined by The Cronos Group (the “‘Company”). (incorporated by reference
Exhibit 10.56 to the Company's Current Report on Form 8-K, dated August 1, 2005).

Amendment Number 5, dated as of November 8, 2006, to Members Agreement, dated as of
September 18, 2002, by and among CF Leasing, FB Transportation Capital LLC and Cronos Equipment
(Bermuda) Limited, and joined by The Cronos Group. {incorporated by reference Exhibit 10.3 to the
Company’s Current Report on Form 8-K, dated November 8, 2006).

49




Number

Exhibit Description
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10.38

10.39

10.40

10.41

10.42

10.43

10.44

10.45

Amendment Number 6, dated as of November 8, 2006, to Members Agreement, dated as of
September 18, 2002, by and among CF Leasing, FB Transportation Capital LLC, FB Aviation &
Intermodal Finance Holding B.V. and Cronos Equipment (Bermuda) Limited, and joined by The
Cronos Group, (incorporated by reference Exhibit 10.3 to the Company’s Current Report on Form 8-K,
dated November 8, 2006).

Collateral Agreement dated as of November 16, 2001, by and between CEB, CFBL and Fortis
(incorporated by reference to Exhibit 10.6 to the Company’s Annual Report on Form 10-K for the year
ended December 31, 2001).

Amendment No. 1 to the Collateral Agreement dated as of November 16, 2001, by and between CEB,
CFBL and Fortis (incorporated by reference to Exhibit 10.3 to Company’s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2003).

Grant of Security Interest (Patents) dated as of November 19, 2001, by and between CEB, CFBL and
Fortis (incorporated by reference to Exhibit 10.7 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2001).

Amended and restated Management Agreement, dated as of June 15, 2004, by and between the
CF Leasing Ltd. and Cronos Containers (Cayman) Limited. (incorporated by reference to Exhibit 10.1
to the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2004).
Amendment No. 1, dated as of June 15, 2005 to the Amended and Restated Management Agreement,
dated as of June 15, 2004, by and between CF Leasing Ltd and Cronos Containers {Cayman) Ltd.
(incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2005).

Third Amended and Restated Loan Agreement, dated as of August 1, 2005, among CFL, Fortis Bank
(Nederland) N.V. (“‘Fortis™), NIB Capital Bank N.V. (““NIB"), and Hollandsche Bank-Unie N.V.
(““HBU™). (incorporated by reference to Exhibit 10.57 to the Company’s Current Report on Form 8-K,
dated August, 2005).

Amendment No. 1, dated as of Januvary 17, 2006 to the Third Amended and Restated Loan Agreement,
dated as of August 1, 2005, among CFL, Fortis, NIB and HBU, (incorporated by reference to
Exhibit 1¢.1 to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2006).
CFL Secured Note in favor of Fortis in the principal amount of $15,000,000, dated August 1, 2005,
(incorporated by reference to Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated
August, 2005).

CFL Secured Note in favor of NIB in the principal amount of $15,000,000, dated August 1, 2005,
(incorporated by reference to Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated
August, 2003).

CFL Secured Note in favor of HBU in the principal amount of $15,000,000, dated August 1, 2005.
(incorporated by reference to Exhibit 10.46 to the Company’s Current Report on Form 8-K, dated
August, 2005).

Assignment Declaration from MKB Bank Rt. to Centrdl Workout Pénziigyi Részvénytirsasig (*‘Cen-
tral™), dated March 27, 2006, as endorsed by Central to Cronos Containers N.V. (**CNV"} (incorpo-
rated by reference to Exhibit 10.37 to the Company’s Annual Report on Form 10-K for the year ended
December 31, 2005).

Assignment of Assets from the Contrin Creditors (as defined therein), as assignors, and CNV, as
assignee, dated as of March 21, 2006 (incorporated by reference to Exhibit 10.38 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2005).

Engagement letter, dated as of November 8, 2006, by and between CF Leasing and Fortis Capital Corp.,
(incorporated by reference to Exhibit 10.5 to the Company’s Current Report on Form 8-K, dated
November 8, 2006).

Assignment agreement dated March 27, 2006, between MKB and Centrdl Workout Pénziigyi Rt.
(translated from the original Hungarian) pursuant to Exchange Rule 12b-12(d), (incorporated by
reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q for the quarter ended June 30, 2006}.
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Deed of release dated June 27, 2006, in respect of TOEMT litigation, (incorporated by reference to
Exhibit 10.2 to the Quarterly Report on Form 10-Q for the quarter ended June 30, 2006).
Deed of Settlement dated June 27, 2006, in respect of TOEMT litigation, {incorporated by reference to
Exhibit 10.3 to the Quarterly Report on Form 10-Q for the quarter ended June 30, 2006).

Executive Compensation Plans and Arrangements

10.48
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10.51

10.52

10.53

10.54

10.55

10.56

10.57

10.58

10.59

10.60
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Stock Appreciation Rights Agreement by and between the Company and Peter J. Younger, dated as of
October 13, 1999 (incorporated by reference to Exhibit 10.1 to the Company’s Registration Statement
on Form §-3, dated November 24, 1999).

First Amendment to Stock Appreciation Rights Agreement, dated February 28, 2007, by and between
the Company and Peter J. Younger (incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K, dated February 28, 2007).

1999 Stock Option Plan (incorporated by reference to Exhibit 4.1 to the Company’s Registration
Statement on Form S-8, dated February 25, 2000).

Employment Agreement by and between Cronos Containers Inc. and John M. Foy, dated April 1, 1999,
as amended on December 1, 1999 (incorporated by reference to Exhibit 10.25 to the Company’s Annual
Report on Form 10-K for the period ended December 31, 1999).

Amendment, dated December |, 2005, to the Employment Agreement between Cronos Containers Inc.
and John M. Foy, dated April 1, 1999, as previously amended on December 1, 1999, December 1, 2000,
December 1, 2001, October 15, 2002 and November 5, 2002 (incorporated by reference to Exhibit 10.2
to the Company’s Current Report on Form 8-K, dated December 1, 2005).

Service Agreement by and between Cronos Containers Limited and John C. Kirby, dated February 29,
2000 (incorporated by reference to Exhibit 10.18 to the Company’s Annual Report on Form 10-K, for
the year ended December 31, 2002).

Amendment, dated December 1, 2003, to the Service Agreement by and between Cronos Containers
Limited and John Kirby, dated February 29, 2000, as previously amended on November 4, 2003
(incorporated by reference to Exhibit 10.3 to the Company's Current Report on Form 8-K, dated
December 1, 2005).

Service Agreement by and between Cronos Containers Limited and Frank P. Vaughan, dated April 20,
2000 (incorporated by reference to Exhibit 10.49 and 10.50 to the Company’s Current Report on
Form 8-K, dated July 14, 2005).

Amendment, dated December 1, 2005, to the Service Agreement by and between Cronos Containers
Limited and Frank P. Vaughan, dated April 20, 2000 (incorporated by reference to Exhibit 10.1 to the
Company’s Current Report on Form 8-K, dated December 1, 2005).

Amendment to the 1999 Stock Option Plan, dated June 1, 2001 (incorporated by reference to
Exhibit 10.16 to the Company’s Annual Report on Form 10-K for the period ended December 31,
2001).

Amended and Restated Employment Agreement between Cronos and Dennis J. Tietz, dated Novem-
ber 8, 2001 (incorporated by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K
for the period ended December 31, 2001},

Amendment, dated April 1, 2004, to the Employment Agreement between Cronos and Dennis J. Tietz,
dated November 8, 2001 (incorporated by reference to Exhibit 10.49 to the Company’s Annual Report
on Form 10-K for the year ended December 31, 2005).

Amended Employment Agreement between Cronos and Peter J. Younger, dated October 1, 2003
(incorporated by reference to Exhibit 10.26 to the Company’s Annual Report on Form 10-K for the
period ended December 31, 2003).

Amended and Restated Indemnification Agreement between Cronos and Maurice Taylor, dated

November 6, 2002 (incorporated by reference to Exhibit 10.28 to the Company’s Annual Report on
Form 10-K for the period ended December 31, 2002).
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10.68
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10.70

Amended and Restated Indemnification Agreement between Cronos and Dennis J. Tietz, dated
November 6, 2002 (incorporated by reference to Exhibit 10.29 to the Company’s Annual Report on
Form 10-K for the period ended December 31, 2002).

Amended and Restated Indemnification Agreement between Cronos and Peter J. Younger, dated
November 6, 2002 (incorporated by reference to Exhibit 10.30 to the Company’s Annual Report on
Form 10-K for the period ended December 31, 2002).

Indemnification Agreement between Cronos and S. Nicholas Walker, dated November 6, 2002
{(incorporated by reference to Exhibit 10.31 to the Company’s Annual Report on Form 10-K for the
period ended December 31, 2002).

Indemnification Agreement between Cronos and Robert M. Melzer, dated November 6, 2002 (incorpo-
rated by reference to Exhibit 10.32 to the Company’s Annual Report on Form 10-K for the period ended
December 31, 2002).

Indemnification Agreement between Cronos Containers Limited and John C. Kirby, dated Novem-
ber 22, 2002 (incorporated by reference to Exhibit 10.33 to the Company's Annual Repert on
Form 10-K for the period ended December 31, 2002).

Indemnification Agreement between Cronos Containers Inc. and John M. Foy, dated November 1, 2002
(incorporated by reference to Exhibit 10.34 to the Company’s Annual Report on Form 10-K for the
period ended December 31, 2002).

Stock Option Agreement between Cronos and Maurice Taylor, dated January 10, 2003 (incorporated by
reference to Exhibit 10.37 to the Company’s Annual Report on Form 10-K for the period ended
December 31, 2002).

Stock Option Agreement between Cronos and S. Nicholas Walker, dated January 10, 2003 (incorpo-
rated by reference to Exhibit 10.38 to the Company’s Annual Report on Form 10-K for the period ended
December 31, 2002).

Stock Option Agreement between Cronos and Robert M. Melzer, dated January 10, 2003 (incorporated

by reference to Exhibit 10.39 to the Company’s Annual Report on Form 10-K for the period ended
December 3§, 2002).

Other Exhibits

21.1
23.1
31.1
312
321

List of princtpal subsidiaries and affiliates at December 31, 2006.

Consent of Independent Registered Public Accounting Firm dated March 16, 2007.
Rule 13a-14 Certification

Rule 13a-14 Certification

Certification pursuant to 18 U.S.C. § 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002,
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registramt
has duly caused this repon to be signed on its behalf by the undersigned. thereunto duly authorized.

Date: March 16, 2007

The Cronos Group

By: Ist Denmis ) TIETZ

Dennis J. Tietz
Chairman of the Board and
Chief Executive Ofticer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalt of the Registrant and in the capacities and on the dates indicated.

Signature

Title

Date

By /s/ Dennig ). Tierz Chairman of the Board and Chief March 16. 2007
Dennis J. Tietz Executive Ofticer
(Principal Executive Officer)
By fs! Perer ). YOUNGER Director, President and Chief March 16, 2007
Peter J. Younger Operating Officer
By /s Frank P. VAUGHAN Chief Financial Officer (Principal March 16, 2007
Frank P. Vaughan Financial and Accounting Officer)
By /s/  MaUrICE TAYLOR Director March 16, 2007
Maurice Taylor
By /s/  STEPHEN NICHOLAS WALKER Director March 16, 2007
Stephen Nicholas Walker
By /s/ RoBERT M. MELZER Director March 16, 2007

Robent M. Melzer
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THE CRONOS GROUP

Consolidated financial statements as of December 31, 2006 and 2005
and for the years ended December 31, 2006, 2005 and 2004
and Report of Independent Registered Public Accounting Firm




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of The Cronos Group

We have audited the accompanying consolidated balance sheets of The Cronos Group and subsidiaries
(collectively the “Group”) as of December 31, 2006 and 2005, and the related consolidated statements of income
and comprehensive income, stockholders equity, and cash flows for each of the three years in the period ended
December 31, 2006. These financial statements are the responsibility of the Group’s management. Our
responsibility is to express an opinion on the financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. The Group is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. Our audits included
consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances but not for the purpose of expressing an opinion on the effectiveness of the
Group's internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financia! statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial
position of The Cronos Group and subsidiaries as of December 31, 2006 and 2005, and the results of their
operations and their cash flows for each of the three years in the period ended December 31, 2006, in conformity
with accounting principles generally accepted in the United States of America.

{s/ Deloitte & Touche LLP
Reading, United Kingdom
March 16, 2007




THE CRONOS GROUP *

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

For the years ended December 31, 2006, 2005 and 2004

(US dollar amounts in thousands, except per share amounts)

2006 2005 2004

Gross 1ease TeVENUE . ... ..ottt $141,883  $139,024  $132,096
Equipment trading revenue . ......... ... . ... i e 4,669 2,210 4,698
Commissions, fees and other operating income:

-Related parties . . ......... . . 721 802 953

-Unrelated parties .. ... ... e 4,024 4,577 2,641
Gain on settlement of litigation . ...... ... . ... ... ... ... — 1,333 —
Interest INCOME . .. ... .. . e e 545 344 120
Total revenues and other income . . . . ... ... ... . .. ... . .. ... 151,842 148,290 140),508
Direct operating expenses . ... ... .v ittt 16,643 18,091 20,563
Payments to Managed Container Programs:

- Related parties . . ... .. ... .. e 36,551 40,826 31,638

- Unrelated parties . ...t i s 30,374 36,177 36,323
Equipment trading eXpenses .. ... ... ...t e 4,085 1,978 4,018
Amortization of intangible assets .. ....... ... .. ... . i 188 188 188
Depreciation . .. ... ... e e 11,648 15,141 17,993
Selling, general and administrative expenses . .. ..................... 20,791 21,909 18,834
Interest @XPENSE . .. .. .. 7.358 6,186 5,178
Recovery of amount payable to Managed Container Program .......... —_ (703) —
Recovery of related party loannote .. ... ... .. ... ... .. ... ..., — — (1,280)
Provision against legal claims . ....... ... . ... ... .. ... . ... ... — 4,100 —
Total expenses. .. ....... ... .. .. . .. ... 147,638 143,893 133,455
Income before income taxes and equity in earnings of affiliate ... ... 4,204 47397 7,053
Income taxes ProviSion ... ... ...t unne i e (954) (864} (1,071)
Equity in earnings of unconsolidated affiliate ....................... 5,977 4,269 2,883
Net inCome .. .. ... ... 9,227 7,802 8,865
Other comprehensive income (loss):

- change in fair value of forward exchange contracts ............... — — 325

- change in fair value of derivatives held by affiliate ............... (275) 650 311
Comprehensive income .. ...... .. ... ... ... ... ... ... $ 8952 § 8452 § 9,501
Basic net income per common share. . ........................... $ 122 § 106 § 122
Diluted net income per common share .. .............. ... ... ..... $§ L4 5§ 098 3 L4

All amounts were generated by continuing activities.

The accompanying notes are an integral part of these consolidated financial statements.
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THE CRONOS GROUP

CONSOLIDATED BALANCE SHEETS
December 31, 2006 and 2005 _
(US dollar amounts in thousands, except per share amounts)

2006 2005
Assets
Cash and cash equivalents ........ ... ... ... .. ... i, $ 8498 § 15829
Restricted Cash . ..... . 0t e e 250 4,200
Amounts due from lessees, N8t .. .. ..ot i e e e 30,913 28,540
Amounts receivable from Managed Container Programs, including amounts due from

related parties of $3,025 and $3,155, respectively ........... ..o, 3,033 3,391
New container equipment for resale ......... .. .. i 35,131 38,142
Net investment in direct financing leases, including amounts due within twelve

months of $3,493 and $4,162, respectively . . ......... ... . i 12,222 12,678
Investment in unconsolidated affiliates .................... e 43,710 31,358
Container equipment, net of accumulated depreciation of $58,117 and $75,493,

PESPECtIVElY . . o e e 113,081 121,988
Other equipment, net of accumulated depreciation of $2,184 and $1,999, respectively 632 1,130
GoodWill ... e e e 11,038 11,038
Other intangible assets, NEt ....... ... i i i e 157 345
1 Tus T - (O 282 —
Otherassets . ............ccoveeun.nn e e e e e 4,252 3,093
Ot B8 S . . ... .. . e e e e $263,199  $271,732

The accompanying notes are an integral part of these consolidated financial statements.
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THE CRONOS GROUP

CONSOLIDATED BALANCE SHEETS
December 31, 2006 and 2005
(US doltar amounts in thousands, except per share amounts)

2006 2005

Liabilities and shareholders’ equity
Amounts payable to Managed Container Programs, including amounts payable to

related parties of $16,042 and $15,295, respectively ........... ... . ... ...... $ 24171 § 25462
Amounts payable to container manufacturers .. ............. ... .. ... . 34,809 52,790
Direct operating expense payables and accruals .. ................... R 4,821 5,432
Other amounts payable and accrued expenses ............... . ... .oiiiiiiian.s 7,381 11,873
Debt and capital lease obligations, including amounts due within twelve months of

$13,468 and $11,769, respectively . . ... ... . i 95,875 87,780
INCOmeE BaXeS . . ..o e e e — 209
Deferred income taxes ................... e 3,650 2,965
Deferred income and deferred acquisition fees. . ............. ... . ... .. ... ..., 7,005 7,684
Total liabilities . . . ... ... ... . e 177,712 194,195
Commitments and contingencies
Shareholders’ equity
Common shares, par value $2 per share (25,000,000 shares avthorized; shares issued

and outstanding; 2006 — 7,678,073, 2005 — 7,519,959) shares 9,158,378)........ 15,356 15,040
Additional paid-in capital . . ... ... ... 42,489 43,807
Common shares held in treasury, at cost (112,000} ......... ... ... .. ... ....... 297 (297
Accumulated other comprehensive income . .............. .. ..ot 605 880
Restricted retained earnings ... ... ... . 1,332 1,832
Unrestricted retained arnings .. ......... ... .t irnn i i e 25,502 16,275
Total shareholders” equity ....... ... ... .. ... ... .. .. ... 85,487 77,537
Total liabilities and shareholders’ equity. .. ... .............................. $263,199  $271,732

The accompanying notes are an integral part of these consolidated financial statements.
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THE CRONOS GROUP

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2006, 2005 and 2004 .
(US dollar amounts in thousands, except per share amounts) .

2006 2005 2004
Cash flows from operating activities
N ICOITIE « o o vttt e e et ettt et e ettt a e e $ 9227 % 7802 % 8865
| Adjustments to reconcile net income to net cash provided by operating
| activities:
5 - depreciation and amoTtZation . . .. ... . ...o.iininiiiiiiinaanns 11,836 15,329 18,181
- increase {decrease) in unamertized acquisition fees ... ............ 658 (22) 218
- provision for losses on accounts receivable.............. .. ... 96 1,284 1,251
- recovery of related party loanmote ... ...l — — (1,280)
- provision against legal claims..................... ... Feeeenn — 4,100 —
- purchase of loan note for operating purposes ... ............ ..., (3,510) — —
- gain on disposal of fixed assets . ........ ... ... .. i (652) (955) 211
- undistributed equity in earnings of affiliate . ..................... (5,977 (4,269) {2,883)
- increase (decrease) in current and deferred income taxes .......... 194 (64) 257
- decrease (increase) in new container equipment for resale:
-related parties .. ... e 137,162 67,740 64,037
-unrelated Parties .. ... e (134,151) (B8,766) (71,237
- decrease (increase) in amounts receivable:
-refated parties ... .. 130 203 19
-unrelated parties . ... o 2,366 {1,453) 1,089
- increase (decrease) in other amounts payable and accrued expenses:
-related parties . ... ..o e 741 3,553 2,401
-unrelated parties . ...... .. .. e (7,732) 21,553 9,267
Net cash provided by operating activities ........................ 10,394 26,035 30,874
Cash flows from investing activities
Purchase of container equipment ............ ... .o, (31,230)  (54,837)  (29,050)
Purchase of other equipment . . ... ... ... ... ... . ool (145) (440) (628)
Investment in direct financing leases . ............. ... .. . (266) (4,286) (57
Investments in related parties .. .......... ... i (6,650) (11,075) (3,600)
Proceeds from sales of container and other equipment . ... ............ 21,344 91,059 16,698
Decrease (increase) inrestricted cash. .............. .. .. oo 3,950 2,711 (456)
Net cash (used in) provided by investing activities ................. (12,997) 17,710 (17,093)
The accompanying notes are an integral part of these consolidated financial statements.
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THE CRONOS GROUP

* CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2006, 2005 and 2004
(US dollar amounts in thousands, except per share amounts)

2006 2005 2004

Cash flows from financing activities
Proceeds from issuance of term debt . ... ... ... ... ... ... ... ... ... S 22,509 $49778 § 21,556
Repayments of term debt and capital lease obligations................. (25,802) (95,222) (25,391
Dividends paid . .. ... i e (2,102) (1,688) (799)
Recovery of related party loan ......... ... ... ... .. ... ... — 1,280 —
Issue of common stock . ... ... . i 717 357 —
Net cash used in financing activities .. ............................ (4,678) (45,495) (4,634)
Net (decrease) increase in cash and cash equivalents. .. ... .. P (7,331 (1,750) 9,147
Cash and cash equivalents at beginning of year . ... .. .. ... .. .. .. 15,829 17,579 8,432
Cash and cash equivalents at end of year ........................ $ 8498 $15829 §17,579
Supplementary disclosure of cash flow information:
Cash paid during the year for:

1L =1 $ 6180 §$ 5227 3 4478

S ARCOME TAXES . .. ittt ettt e e 796 1,104 1,126
Cash received during the year for:

R | 11y =1 A O 127 345 241

S AINCOME TAXES . oottt it ettt e et et e et e e 36 176 312
Non-cash items:

- container equipment acquired under capital leases . ................ 8,819 5,188 12,583

- container equipment transferred to direct financing leases . .......... 1,989 4,082 1,097

- direct financing lease equipment acquired under capital leases . ... ... 2,217 523 —

The accompanying notes are an integral part of these consolidated financial statements.
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{US dollar amounts in thousands, except per share amounts)

Balance, December 3%, 2003 .......
Netincome ........c.vceveenviuns
Employee share grant ..............
Declaration of dividends ............
Issue of common shares ............
Retirement of common shares .......
Other comprehensive income for year

Balance, December 31,2004 ... .. ..
Netincome .............couvnvens
Issue of common shares . ...........
Stock based compensation ..........
Declaration of dividends............
Other comprehensive income for year

Balance, December 31, 2005 .......
Netincome .......oovvuveeernnn.
Issue of common shares ............
Stock based compensation ..........
Declaration of dividends . . ..........
Other comprehensive income for year

Balance, December 31, 2006 .......

The accompanying notes are an integral part of these consolidated financial statements.

THE CRONOS GROUP

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
For the years ended December 31, 2006, 2005 and 2004

Accumulated Unrestricted
Additlonal Common aother Restricted retained Total
Common paid-in shares held  comprebensive  retained {deficit) sharcholders’
shares capital in treasury  (loss) income earnings eomings equity
$14,744 $46,552 5(297) $(406) $1,812 § (392) $62,033
8,865 8,865
10 ' 10
(1,235) (1,235)
20 32 52
L)) )] @
_636 636
14,763 45,358 (297 230 1,832 8473 70,359
7.802 7,802
217 352 629
94 94
(1,997 (1,997)
_650 650
15,040 43,807 297 £30 1,832 16,275 71,537
9,227 9,227
316 439 755
441 441
(2,198) (2,198)
_(21%) (275)
$15,356 $42,489 $(297) $ 605 $1,832 $25,502 $85,487
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THE CRONOS GROUP

. NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and sammary of significant accounting policies

a) Nature of operations

The principal activity of The Cronos Group (the “Company’) and its subsidiaries {together, the *“Group" or
“Cronos™") is the leasing to ocean carriers of marine containers that are owned by the Group or managed by the
Group on behalf of other owners.

The Company is incorporated in Luxembourg. The common shares of the Company are publicly traded in
the US on the Nasdaq National Market System under the symbol “CRNS”.

The Group provides a worldwide service and, accordingly, has significant operations in key shipping
locations, particularly in Europe, Asia and the United States.

The Group enters into agreements (the “Agreements™) with container owners (the “Managed Container
Programs™) to manage the leasing of their containers (“*Managed Containers™) to ocean carriers. These Managed
Container Programs have taken three principal forms.

Under the first principal form, the Group has a 50% equity investment in a joint venture container purchase
entity (the “Joint Venture Program™). The Group manages the containers held in the Joint Venture Program.

Under the second principal form, the Group has organized limited partnerships in the United States (“US
Limited Partnership Programs”) and purchases and manages containers on behalf of the US Limited Partnership
Programs,

Both the US Limited Partnership Programs and the Joint Venture Program are considered to be related
parties of the Group.

Under the third principal form, the Group enters into Agreements with private container programs (the
“*Private Container Programs™) that provide for the Group to purchase and manage containers for such container
programs.

Although the provisions of the Agreements vary, they all permit the Group to use the Managed Containers
together with containers owned by the Group as part of a single fleet, which the Group operates without regard to
ownership. The Group has discretion over which customers, container manufacturers and suppliers of goods and
services with which it may deal. The Agreements constitute leases within the scope of Statement of Financial
Accounting Standards (“SFAS”) No. 13 — “Accounting For Leases”, and they are accounted for as leases under
which the container owners are lessors and the Group is lessee.

b) Basis of accounting and consolidation

The Group's accounting records are maintained in United States doilars and the consolidated financial
statements are prepared in accordance with accounting principles generally accepted in the United States of
America (“US GAAP”).

The preparation of financial statements in conformity with US GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and the
disclosure of contingent assets and contingent liabilities in the financial statements and in the accompanying
notes. The most significant estimates relate 1o the calculation of bad debt allowances, the annual impairment
testing of intangible assets and the carrying value of equipment including estimates relating to depreciable lives,
residual values and asset impairments. Actual results could differ from those estimates.

The accompanying consolidated financial statements include the accounts of the Company and its majority
owned subsidiaries. All significant intercompany accounts and transactions have been eliminated.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

The equity method of accounting is used for investments in companies that the Group does not control but
where the Group has the ability to exercise significant influence over the operating and financial policy of that
investment.

c¢) Leases
i.  Group as lessor

The Group leases containers to ocean carriers and other customers under master leases, term leases and
direct financing leases.

Operating leases with customers. The Group enters into master and term leases with ocean carriers and
other customers, principally as lessor in operating leases, for containers that are designed for the carriage of cargo
and that are either owned by the Managed Container Programs or by the Group itself. Operating lease rentals are
recognized as gross lease revenue on a straight line basis in accordance with US GAAP.

Master leases specify the maximum number of containers to be leased and the minimum term that each
container will remain on-hire, but allow the customer to re-negotiate the number of containers to be leased and to
pick up and drop off containers at various locations as specified in the lease agreement, Lease rentals, which are
generally based upon the number of containers used by the customer at any given time and the applicable per
diem rate are therefore all contingent rentals.

Term leases provide the customers with specified container equipment for a specificd term. The rentals are
based upon the number of containers leased, the applicable per diem rate and the length of the lease, irrespective
of the number of days during which the customer actually uses the containers. Term leases typically range from a
period of three to five years.

Direct financing leases with customers. The Group, as lessor, enters into direct financing leases for
container equipment owned by the Group. The net investment in direct financing leases represents the receivables
due from lessees, net of unearned income. Unearned income is recognized in the statements of income to give a
constant return on capital over the lease term and is recorded as part of commissions, fees and other operating
income.

Direct financing leases are usually long-term in nature, typically ranging from a period of three to seven
years and require relatively low levels of customer service. They ordinarily require fixed payments and provide
customers with an option to purchase the subject containers at the end of the lease term. Per diem rates include an
element of repayment of capital and therefore are higher than rates charged under either term or master leases.

ii. Group as lessee

Operating leases. The majority of Agreements with Managed Container Programs are in the form of a
master lease. Under the terms of the master lease, the Group is not liable to make any payments to the Managed
Container Programs until such time as the Managed Containers have been placed on lease to a customer. The
Agreements also generally provide that the Group will make payments to the Managed Container Programs based
upon the rentals collected from customers after deducting direct operating expenses and the compensation earned
by the Group for managing the equipment.

The terms of the Agreements vary from 1 to 15 years. Containers generally have an expected useful
economic life of 12 to 20 years. The Agreements generally contain provisions, which permit earlier termination
under certain conditions upon 60 to 90 days’ notice. For the US Limited Partnership Programs, a majority of the
limited partners in a partnership can remove the subsidiary of the Group, which acts as general partner, thereby
terminating the Agreement with the Group. For the Joint Venture Program, the Agreement with the Group may be
terminated should an event of default, as stipulated in the Agreement, occur and remain unremedied for a specific
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THE CRONOS GROUP

NOTES TQ CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

period thereafter, as defined in the Agreement. Under the Agreements with Private Container Programs, certain
container owners may terminate the Agreement if stipulated performance thresholds are not achieved by the
Group (see Note 16). The Group believes that early termination is unlikely in normal circumstances.

The majority of payments by the Group to Managed Container Programs are charged to the statement of
income in each period based upen the amounts earned and subsequently payable under the Agreements with
Managed Container Programs.

Other operating lease rentals are expensed on a straight line basis over the lease term.

Capital leases. Assets held under capital leases are initially reported at the fair value of the asset and are
categorized as container equipment, with an equivalent liability reported as capital lease obligations. Where the
asset is recorded within container equipment, it is depreciated over its expected useful life. Finance charges are
reported over the lease term in accordance with the effective interest method and are recorded as interest expense.

d) Egquipment trading revenue and expenses

Equipment trading revenue represents the proceeds generated on the sale of equipment to third parties.
Equipment trading expenses are the costs of the equipment sold. In such transactions, the Group enters into
agreements at the same time (o supply equipment to third party buyers. Usually, the Group enters into separate
agreements with container manufacturers for the acquisition of the equipment. The Group acts as principal in
such transactions and accordingly the revenue and expenses are reported gross. This equipment does not enter the
Cronos fleet of managed containers unless the third party buyer defaults on the agreement. Equipment trading
revenue and expenses are recognized when the contracted parties meet the terms of their respective contractual
agreements.

e) Commissions, fees and other operating income

This comprises acquisition fees, income on direct financing leases, fees earned in connection with
equipment consultancy and design services, licence fees earned in connection with the patented cellular
palletwide container (‘““CPC"), fees earned on the disposal of Managed Containers, gains and losses resulting
from the disposal of fixed assets, foreign exchange gains and other tncome.

Acquisition fees represent amounts paid by the Managed Container Programs when the Group enters into
Agreements and begins to manage new container equipment on their behalf. Such fees are generally non-
refundable and are deferred and recognized as income on a straight line basis over the term of the Agreements,
Licence fees and fees earned in connection with equipment consultancy and design services are recognized on the
accrual basis based on the terms of the contractual agreements.

) Income taxes

Income taxes are accounted for in accordance with SFAS No. 109 — “Accounting for Income Taxes’.
Deferred income taxes have been provided for the tax effects of temporary differences between financial
reporting and tax bases of assets and liabilities, using enacted tax rates in effect in the years in which the
differences are expected to reverse. The effect of a change in tax laws or rates on the deferred rax liabilities and
assets is recognized when the change in the tax laws or rates are enacted, and the effect is included in income
from continuing operations for the period that includes the enactment date. Valuation allowances are recorded to
reduce deferred tax assets when it is more likely than not that a tax benefit will not be realized.
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THE CRONOS GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS {(continued)
(US dollar amounts in thousands, except per share amounts)
g} Net income per common share
Net income per share data has been calculated in accordance with SFAS No. 128 — ““Earnings per Share”.

Basic net income per common share is computed by dividing the net income applicable to common
shareholders by the weighted average number of common shares outstanding during each period presented.
Diluted net earnings per common share is determined using the weighted average number of common shares
outstanding during each period presented, adjusted for the dilutive effect of common stock equivalents, consisting
of shares that may be issued upon exercise of common stock options or stock based equivalents.

The components of basic and diluted net income per share were as follows:

2006 2005 2004

Net income available for common shareholders .. ............... $ 9227 § 7802 8§ 8.865
Weighted average outstanding shares of common stock,.......... 7,535,227 7,358,950 7,260,852
Dilutive effect of:

- 1998 StOCK OPHON . . ..ottt 198,215 187,183 113,627

e WAITANES & ottt et e e e — _— 74,757

- 1999 stock option plan .. ... . . oo 202,154 262,772 137,105

- non-employee directors’ equity plan............. ... .0l 107,182 134,528 163,365

- 2005 equity incentive plan. .. ... 76,147 18,500 —
Common shares and common share equivalents. ................ 8,118,925 7,961,933 7,749,706
Basic net income per share ........... ... viieeeaneiiiaaens $ 122 3 .06 % 1.22
Diluted net income per Share .. .........vvierveoieaaaiiiaas S 1.14 $ 098 $§ 1.14

For the years ended December 31, 2006, 2005 and 2004, all of the common stock equivalents were included
in the computation of diluted net income per share as the average market price of Cronos’ commeon shares
exceeded the exercise price of each stock plan.

On February 4, 2005, 200,000 warrants to purchase 200,000 common shares of the Company were canceled
in connection with the restructuring of a debt facility.
h) Cash equivalents

Cash and cash equivalents include all cash balances and may include highly liquid commercial debt
instruments purchased with original maturities of three months or less. The carrying value approximates fair
value,

i) Allowance for doubtful accounts

Amounts due from lessees represent gross lease revenue and container disposal revenue due from customers,
tess an allowance for doubtful accounts. The allowance for doubtful accounts comprises specific amounts
provided against known probable losses plus an additional amount provided based on loss experience. The loss
provision is recorded as part of direct operating expenses.

j)  New container equipment for resale

New container equipment for resale represents new containers purchased by the Group with the intention to
resell to either Managed Container Programs or customers contracting with the Group under equipment trading
transactions. All such equipment is stated at the lower of original unit cost or net realizable value.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

In certain instances, rental income may be earmned on new container equipment for resale and is included
within gross lease revenue. Containers not sold within six months from the date of purchase are transferred to the
Group’s container equipment. Depreciation is then calculated from the original date of acquisition. The amount
of depreciation which would have been provided on new container equipment for resale, had it been transferred to
long-term ownership at the balance sheet date. and the amount of rental income earned on new equipment are not
material to the Company’s operations.

k) Investments
Investments are accounted for using the equity method and take two main forms:

Under the first form, the Group has a 50% equity investment in the Joint Venture Program. The joint venture
entity is a bankruptcy-remote, special purpose entity organized under the laws of Bermuda.

Under the second form, investments comprise the Group’s general and limited partner interests in the US
Limited Partnership Programs, in which a subsidiary, Cronos Capital Corp., acts as a general partner.
1) Consolidation of variable interest entities

The Group consolidates variable interest entities where it determines that it is the primary beneficiary of
those variable interest entities, as required by FIN 46R.
m)} Container equipment

Container equipment is carried at cost, adjusted for impairment, if appropriate, less accurmulated deprecia-
tion. Containers, both owned by the Group and acquired under capital leases are depreciated on a straight line
basis as follows:

= Refrigerated container equipment — over 12 years to a residual value of 13%
* Tanks, rolltrailers and flat racks — over 20 years to a residual value of 10%
* Dry cargo and all remaining container equipment — over 15 years 10 a residual value of 10%

On October 1, 2005, the Group changed the straight line depreciation basis for tanks, rolltrailers and flat
racks from a useful life of 15 years with a 10% residual value to a useful life of 20 years with a residual value of
10%. The change was implemented in response to research that was conducted by the Group and which
supported the change by providing additional information about the estimated future useful lives and future
benefits of the assets. As a result of the change, net income for the three month period ended December 31, 2005
increased by approximaiely $131 and each of basic net income and diluted net income increased by $0.02 per
share.

n) QOther equipment

Other equipment is carried at cost less accumulated depreciation. Depreciation for leasehold improvements
is recorded on a straight line basis over the shorter of the useful life or the lease term. Depreciation for other
equipment is recorded on a straight line basis over a life of four years .

o) Restricted cash

Restricted cash consists of balances held on deposit under the terms of lending facilities that would be
utilized in the event that adequate funds were not available to meet the scheduled debt service payments,
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
{US dollar amounts in thousands, except per share amounts)

p) Goodwill and other intangible assets

Intangible assets consist of goodwill and patents and are accounted for in accordance with SFAS No. 142 —
“Goodwill and Other Intangible Assets” (“SFAS 142”). The Group tests goodwill annually for impairment. The
Group compares the fair value of a reporting unit with its carrying value, including goodwill. If the fair value of
the reporting unit exceeds its carrying amount, goodwill is not considered impaired.

Patents will continue to be amortized on a straight line basis over their estimated useful lives, to a residual of
nil in 2007.

q) Translation of foreign currencies

The majority of the Group’s revenue is denominated in US dollars as are a significant proportion of total
costs, including container purchases. Accordingly, the functional currency of the Group is the US dollar, the
currency in which the financial statements are prepared.

Transactions denominated in other currencies are translated into US dollars and recorded at the rate of
exchange at the date of the transaction. Balances denominated in other currencies are translated into US dollars at
the rate of exchange on the balance sheet date. Exchange differences arising are charged or credited to the
statements of income.

r}  Stock-based compensation

On January 1, 2006, the Group adopted Statement of Financial Accounting Standards (“SFAS™)
No. 123R — “Share-Based Payment” (“*SFAS 123R”) to account for stock-based compensation. Prior to this,
the Group accounted for stock-based compensation under Accounting Principles Board Opinion (“APB™)
No. 25 — “Accounting for Stock Issued to Employees™ (“APB 25”). Under APB 25, compensation expense was
measured as the amount by which the quoted market price of the stock at the date of the grant or award exceeded
the exercise price, if any, to be paid by an employee and was recognized as expense over the period in which the
related services were performed. The Group also applied the disclosure requirements of SFAS No. 123 —
“Accounting for Stock Based Compensation” (“SFAS 123”), prior to January 1, 2006.

Under SFAS 123R the Group is required to measure the cost of employee services received in exchange for
an award of equity instruments based on the grant-date fair value of the award (with limited exceptions).
Compensation cost is recognized over the requisite service period. Under SFAS 123R the Group has elected to
apply the ‘modified prospective application’ method of adoption. Under this method, SFAS 123R will apply to all
new awards granted, and to existing awards that are modified, repurchased or cancelled.

As discussed above, the Group accounted for stock-based compensation under APB 25 prior to January 1,
2006. Under SFAS 123R, the Group is required to disclose the effect on net income, net income per share and net
income per diluted share, had the Company still applied the disclosure requirements of SFAS 123 for each period
for which an income statement is presented. The Group has measured the fair value of stock options under
SFAS 123, based on the Black Scholes option-pricing model and has determined that if the stock options had
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

been accounted for under SFAS 123, the impact on the Group’s net income and net income per share would have
been as:

L2005 2004
Net income:
LS TBPOTEd L e e $7.802 38,865
- add stock-based employee compensation included in reported net income, net of
related tax effects ... ... . . — 3
- deduct stock-based compensation expense computed in accordance with SFAS 123,
net of related tax effects . ... . . e — 20
S PRO fOMMA L o $7,802  $8,847
Basic net income per share:
S AS TEPOMEd L. oo $1.06 §1.22
S PRO FOMMA L e $106 §$ 122
Diluted net income per share:
S AS TEPOIEd L L e $098 5114
S PO OIMA L e $098 §$ 114
s) Accounting for warrants
Warrants issued in conjunction with debt are accounted for in accordance with APB No. 14 — “Accounting

for Convertible Debt and Debt Issued with Stock Purchase Warrants™ (““APB 147). Under APB 14, the proceeds
of debt issued with detachable warrants are allocated between the two instruments based on their relative fair
values, at time of issuance. Any resulting discount on the debt is accreted over the life of the debt, using the
effective interest rate method. The fair value assigned to warrants is credited to additional paid-in capital at the
time of issuance of the warrants.

t}  Asset impairment

Certain long-lived assets of the Group are reviewed when changes in circumstances require consideration as
to whether their carrying value has become impaired, pursuant to guidance established in SFAS No. 144 —
“Accounting for the Impairment or Disposal of Long-Lived Assets” (“SFAS 144”). Management considers
assefs to be impaired if the carrying value of the asset exceeds the future projected cash flows from related
operations (undiscounted and without interest charges). When impairment is deemed to exist, the assets are
written down to fair value measured using projected discounted cash flows from related operations. The Group
periedically evaluates future cash flows and potential impairment of its fleet by container type rather than for
each individual container. Therefore, future losses could result from individual container dispositions due to
various factors including age, condition, suitability for continued leasing, as well as geographic location of the
containers where disposed. Management also re-evaluates the period of ameortization to determine whether
subsequent events and circumstances warrant revised estimates of useful lives.

u) Fair value of financial instruments

SFAS No. 107 — “Disclosures about Fair Value of Financial Instruments” requires the disclosure of fair
value, to the extent practicable for financial instruments, which are recognised or unrecognised in the balance
sheet. Fair value of the financial instruments disclesed in the balance sheet is not necessarily representative of the
amount that could be realized or settled, nor does the fair value amount consider the tax consequences of
realization or settlement. For certain financial instruments, including cash and cash equivalents, and trade

F-15




THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

receivables and payables, it was assumed that the carrying amount approximated fair value because of the near
term maturities of such instruments.

v) Derivative financial instruments

The Group accounts for derivative financial instruments in accordance with SFAS No. 133 — “Accounting
for Derivative Instruments and Hedging Activities” (“SFAS 133”) as amended by SFAS No. 137 and
SFAS No. 138. SFAS No. 133 was further amended by SFAS No. 149 — “Amendment of Statement 133 on
Derivative Instruments and Hedging Activities” (“SFAS 149”). SFAS 133 requires that all derivative instruments
be recorded on the balance sheet at their fair value and that changes in the fair value of derivatives are recorded
each period in earnings or other comprehensive income, depending on the type of hedging instrument and the
effectiveness of the hedges.

The Group evaluates all derivative instruments each quarter to determine their effectiveness. Any ineffective-
ness is recorded in the statements of income.

w) New pronouncements

In June 2006, the FASB issued FIN No. 48 — “*Accounting for Uncertainty in Income Taxes” (“FIN 48”).
FIN 48 is effective for fiscal years beginning after December 15, 2006. Earlier adoption is encouraged, providing
no financial statements have yet been issued during the fiscal year. FIN 48 clarifies the accounting for uncertainty
in income taxes recognized in an enterprise’s financial statements in accordance with SFAS 109 -— “Accounting
for Income Taxes”. FIN 48 prescribes a recognition threshold and measurement aitribute for the financial
statement recognition and measurement of a tax position taken or expected to be taken in a tax return. Cronos will
adopt FIN 48 on January I, 2007. Management has evaluated FIN 48 and does not expect its adoption to have a
material impact on the financial position or the results of operations of the Group.

In September 2006, the FASB issued SFAS No. 157 — “Fair Value Measurements™ (“SFAS 1577).
SEAS 157 is effective for financial statements for fiscal years beginning after November 17, 2007 and interim
periods within those fiscal years. Earlier adoption is encouraged, providing no financial statements have yet been
issued during the fiscal year. SFAS 157 defines fair value, the methods used to measure fair value and will require
expanded disclosures about fair value measurements. Cronos will adopt SFAS 157 on January 1, 2007, but does
not expect adoption to have a material impact on the financial position or the results of operations of the Group.

In September 2006, the FASB issued FASB Staff Position No. AUG AIR-1 (“FSP AIR-1"") which addresses
the accounting for planned major maintenance activities. FSP AIR-1 is effective for fiscal years beginning after
December 15, 2006, although earlier adoption is permitted as of the beginning of an entity’s fiscal year. The
guidance in FSP AIR-1 shall be applied retrospectively for all financial statements presented, unless it is
impracticable to do so. FSP AIR-1 amends certain provisions in the AICPA Industry Audit Guide, “Audits of
Airlines” and the Accounting Principles Board (“APB”) Opinion No. 28, “Interim Financial Reporting™. FSP
AIR-1 prohibits the use of the accrue-in-advance method of accounting for planned major maintenance activities
in annuat and interim financial reporting periods. Cronos will adopt FSP AIR-1 on January 1, 2007. The adoption
of FSP AIR-1 will not have a material impact on the financial position or the results of operations of the Group.

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, Section N to Topic 1, “Considering
the Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements™
(“SAB 108"). SAB 108 requires the evaluation of prior year misstatements using both the balance sheet
approach and the income statement approach. In the initial year of adoption, should either approach result in
quantifying an error that is material in the light of quantitative and qualitative factors, SAB 108 guidance allows
for a one-time cumulative effect adjustment to opening retained earnings. In years subsequent to adoption,
previously undetected misstatements deemed material shall result in the restatement of previously issued financial
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

statementts in accordance with SFAS No. 154 — “Accounting Changes and Error Corrections — a replacement
of APB Opinion No, 20 and FASB Statement No. 3”. SAB 108 is effective for financial statements for fiscal
years ending after November 15, 2006. Adoption has not had a significant impact on the financial position or the
results of operations of the Group.

In February 2007, the FASB issued SFAS No. 159 — “The Fair Value Option for Financial Assets and
Financial Liabilities” (“SFAS 1597). SFAS 159 is effective for financial statements for fiscal years beginning
after November 15, 2007, with early adoption permitted provided the entity also elects to apply SFAS 157,
SFAS 159 permits all entities to choose, at specified election dates, to measure eligible items at fair value. Cronos
will adopt SFAS 159 on January 1, 2008, but does not expect adoption to have a material impact on the financial
position or the results of operations of the Group.

2.  Selling, general & administrative expenses

Selling, general and administrative expenses for the twelve months to December 31, 2006, 2005 and 2004,
included charges totalling $31 1, $1,666 and $0, respectively, in respect of one-off termination benefits relating to
involuntary employee terminations pursuant to reorganizations of the marketing and operations departments.
Management committed to the plans and communicated the plans to the employees during the vears that the
charges were recognized. The Group made total payments of $406 during 2005 teaving a balance payable of
$1,260 at December 31, 2005. All remaining and new obligations were discharged in full in 2006. The
termination charges did not form part of the calculation of segment profit for any of the reportable segments.

3.  Operating segment data

The Group’s primary business activity is the leasing of containers to ocean carriers. The Group’s fleet of
containers are either owned by the Group itself, or managed on behalf of US Limited Partnership Programs, the
Joint Venture Program or Private Container Programs (see Note la). The Group considers that its primary
business equates to one industry segment, comprising four reportable segments which are structured according to
the funding source for its container fleet acquisitions. The Group's operating performance is reviewed and
managed with respect to these reportable segments each of which has a different profitability and risk profile.

Owned containers are financed by the Group’s own capital resources, debt facilities and capital leases, and
include new container equipment for resale. See Notes 1 and 9 for additional Managed Container Program related
disclosures,

All revenues and expenses that are specifically identifiable to the containers within each reportable segment
have been allocated to that segment and individual product revenues have been aggregated within the reportable
segments.

No single customer accounted for 10% or more of total revenues in any of the years ended December 31,
2006, 2005 and 2004.

The Group does not manage income taxes by reference to its reportable segments and thus the Group
evaluates segment performance based on income before income taxes and equity in earnings of affiliate.
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Segment information is provided in the tables below:

Year ended December 31, 2006
Items directly attributable to segments:

- gross lease revenue
- direct operating expenses

net lease revenue
- direct financing lease income

- payments to Managed Container Programs

- container depreciation
- container interest expense

Segment profit

Total aSSELS . . . .o oo v e e s e

Expenditure for segment assets

Year ended December 31, 2005
Items directly atiributable to segments:

- gross lease revenue ............. .
- direct operating expenses ..............

net lease revenue

- direct financing lease income ...........

- payments to Managed Container Programs

- container depreciation .................

- container interest EXpense ..............

Segment profit

Total assets .....

Expenditure for segment assets .............

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

Us
Joint Limited Private
Venture Partnership Container Owned
Program Programs Programs Containers Total
$53812 $17613 $40,596 $ 29,862 $141,883
(4,228) (2,442) {6,680) (3,293) (16,643)
49,584 15,171 33916 26,569 125,240
— —_ — 1,671 1,671
(45,195) (11,356) (30,374) — (86,925)
—_ — — (11,374) (11,374)
_ _ — (7,208} (7,208)
$ 438 % 3815 § 3,542 $§ 9,658 § 21404
$59.838 % 6110 $10947 $186,304  $263,199
$ 6,761 3 36 $ 84 $ 27,580 3 34,461
us
Joint Limlited Private
Venture Partnershlps Container Owned
Program Programs Programs Containers Total
$ 30,637 $ 23,512 $47368 § 37,507 $139,024
(2,119) (3,587) (7.250) (5,135) {18,091)
28,518 19,925 40,118 32,372 120,933
— — — 1,757 §,757
(26,025) (14,801) (36,177) — (77,003)
_ —_ — (14,8%0) (14,890)
— — — (6,266)  (6,266)
$ 2493 $ 5124 $ 3941 § 12973 § 24,531
$43,041 $ 7,772 $ 12,504 $208,415 $271,732
$ 11,172 3 74 $§ 150 $ 69385 $ 80,781
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(US dollar amounts in thousands, except per share amounts)

us
Joint Limited Private
Venture Partnership  Container Owned
Program Programs Programs Containers Total
Year ended December 31, 2004
Items directly attributable to segments:
- gross lease revenue ... ..., ... ... ... $ 16,349 3 26,671 $47442 % 41,634 $132,096
- direct operating expenses ............... (1,058) (5,012) (8,359) (6,134) (20,563)
net lease tevenue . ... ... ... L. ... 15,291 21,659 20,083 35,300 111,533
- direct financing lease income . ........... — — — 1,547 1,547
- payments to Managed Container Programs (13,963) (17,675) (36,323) — (67,961)
- container depreciation . .. ............... —_— — — (17,716) (17,716)
- container interest expense.............., — — — {5,076) (5,076)
Segmentprofit ........ ... ... ... ........ $ 1,328 $ 3984 $ 2,760 % 14255 § 22327
Total @ssets . ... ... oo $ 21,117 $ 8,542 $ 11,519 $230,571  $271,749
Expenditure for segment assets.............. $ 3686 § 120 § 219 $ 46648 § 50,673

Reconciliation of total segment profit to income before income taxes and equity in earnings of affiliate:

2006 2005 2004
Segment profit ... ... .. e $21,404 §24,531 $22327
Equipment trading revenue ... ......... . ... i 4,669 2,210 4,698
Unallocated commissions, fees and other operating income . ..........., 3,074 3,622 2,047
INtErest INCOME . . ..ottt i i e 545 344 120
Equipment trading expenses ....... ... ... it (4,085) (1,978) (4,018)
Amortization of intangible assets . ... ...... ... .. ... ... oL {188) {188) (188)
Non container depreciation .................. .. ... . . .. i ... (274) (251) (277)
Selling, general and administrative expenses .. ....................... (20,791) (21,909)  (18,834)
Non container interest credit/(expense) .............. ... .. ..., (150} 80 (102)
Gain on settlement of litigation ........ ... .. ... ... ... — 1,333 —
Recovery of amount payable to Managed Container Program ........... — 703 —
Provision against legal claims . . ....... ... ... . ... .. ... ... ... ... — {4,100) —
Recovery of related party loannote . ........ ... ... .. ... .. L. — — 1,280
Income before income taxes and equity in earnings of affiliate . ...... ... $ 4204 3% 4397 § 7,053
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Reconciliation to total revenues:

2006 2005 2004
Revenues directly attributable to segments:
- gross 1ease FEVENMUE . ... ...\ outuiar ettt $141,883  $139,024  $132,096
- direct financing lease iNCOME . . ... ...ovoeveii i nnn 1,671 1,757 1,547

143,554 140,781 133,643
Other revenues:;

- equipment trading TEVENUE .. ........ e 4,669 2,210 4,698
- unallocated commissions, fees and other operating income ......... 3,074 3,622 2,047
C INEETESE IMCOIMIE .« o o ottt ettt ereae e sttt ey 545 344 120
- gain on settlement of litigation. .. ........... ..ol —_ 1,333 ——
TOLA] TEVEILIES . . o v o v v e e ettt e e ettt e e maseam e et ananes $151,842 5148290  §$140,508

For the three years ended December 31, 2006, 2005 and 2004, the Group recorded equity in the earnings of
the Joint Venture Program of $5,977, $4,269 and $2,883, respectively. The segment assets of the Joint Venture
Program included the equity method investment of the Group of $43,658, $31,341 and $15,339 at December 31,
2006, 2005 and 2004, respectively.

Each reportable segment derives its revenues from leasing different types of container equipment to ocean
carriers. Total revenues for these different types of equipment were:

2006 2005 2004
DIy CATgO COMANETS . . . ..o tvnenaneninc e aecian s $ 82433 $ 94638 S 91,511
Specialized containers:
- refrigerated CONMAINErS. . ... .. .ouovnrtnnre oot iianans 26,225 19,890 20,613
—tank COMAINEIS . v v vt v et e st e et aae e ia e et ea e e 14,185 10,188 8,295
- dry freight specials . ... ... i 19,040 14,308 11,677
Gross 16a8E TEVEIMUE .« . . oottt e et ettt i e et iansns $141,883  $139,024  $132,096

Lease revenue is deemed to be earned based on the physical location of the containers while on lease.
Almost all of the Group’s lease revenue is earned on containers used by its customers in global trade routes.
Accordingly, the Group believes that it does not possess discernible geographic reporting segments as defined in
SFAS 131. However, based on the address of each of its customers, the Group estimates that gross lease revenue
for the years ending December 31, 2006, 2005 and 2004, respectively, have been generated by customers located
in the following regions:

06 2005 2004

BUFOPE ...ttt 46% 42% 44%
AUSIEALASIA .« . o oo e e 6% 37% 33%
OO . . o e e e _18% 21% _23%
O] . oot e 100% 100% 100%

The Company does not generate material revenue from external customers in its country of domicile,
Luxembourg.
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4, Income taxes

Income before income taxes and equity in earnings in affiliate comprises:

2006 2005 2004 *
S e $ (53) $1L159 $(1.437)
Non US 4,257 3,238 8,490

$4,204  $4397 $7,053

The provision for income taxes comprises:

2006 2005 2004
Current taxes:
US Federal . ... $ — $ 9 § 1
U State . . e e 2 5 (15)
NON U e e 73 968 706

75 982 702

Deferred taxes:

US Federal .. ... o e 119 (86) (25)
S S . L .t i i it e (62) 96 51
Non US o e 822 (128) 343

879 (118 369

Total provision for iNCOME tAXES ... ...t i it it iaans $954 $864 3L071

The Group has measured the differences between the provision for taxes that would be computed at the
US statutory rate and the actual tax provision. The Company is based in Luxembourg and is therefore not subject
to income tax. However, the Group has used its US 1ax rate to measure these differences due 1o the fact that it
files annual financial statements as a US filer with the Securities and Exchange Commission.

2006 2005 2004
S Tax at 34 . . e e e e $1,429 $1495 $2398
Difference between US statutory rate and other taxed jurisdictions ........... 270 334 467
US state taxes (net of federal tax benefit) ............ .. ... . . oo . (60 101 36
Effect of non-taxed income at US federal rate of 34% , .................... (797) (603) (2,305)
Valuation allowance ... ... .. i i e e [12 351} 547
OtheT . . e — 88 (72)
Actual tax ProvISION . . ... ..ot $ 954 §$ 84 § 1,071
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Temporary differences giving rise to the net deferred income tax liability as of the balance sheet date were:

2006 2005

Assets

ACQUISIION FEES . . .. v vt e $ 177 § 533
Losses cartied fOrward . ... .. vt it e e 1,640 1,278
Partnership income taxable in different periods for book and tax purposes............. 475 1,038
Disallowed interest expense carried forward (no expiry date). .................... ... 1,188 1,234
Alternative minimum tax credit (no expiry date) .. ... 22 22
(8 12T AU U 933 877
Valation AllOWaNCE . oo v e ettt e s e e e ea i e (3,587)  (3,475)
Total deferred INCOME LAX ASSELS . . vt v v e i s ee e cir i am et a e am s s 848 1,507
Liabilities

DEPIECIAtION . . . . oot e ettt et 4,498 4,472
Net deferred income tax Habilities .. .....ovvei ittt e $3650 $2965

Tax losses have arisen in certain entities. As of December 31, 2006, the deferred tax asset associated with
these losses carried forward will expire as follows:

00T e e e e e $ 6
2008 o e e 54
D000 e e e 26
] 1) (o I USSP 172
.1 1) 10 I 15
2012 and thereafter ... ... .ot e 1,367
4L =) EA ORI O $1,640

At December 31, 2006, the Group had net operating loss carryforwards available of approximately $3,213,
$6,679 and $1,391 for federal, state and foreign income taxes, respectively, to offset future income tax liabilities.
The expected tax effect of these losses is reflected as a deferred tax asset. A wvaluation allowance has been
established in the US subsidiaries since the realization of tax benefits of net operating loss carryforwards is not
more likely than not. The amount of the valuation allowance is reviewed on a quarterly basis.

The Group had previously recorded a provision for potential taxation on the unremitted retained eamnings of
certain subsidiaries. Management considered the Group’s remittance intentions in arriving at the provision. The
provision primarily related to the potential withholding taxes applicable to the remittance of retained earnings
between a European based subsidiary and its European parent company. In December 2005, the status of the
parent company changed. As a result of this change, the European Union (“EU") Parent/Subsidiary Directive
will apply to future remittances between the subsidiary and its parent. This directive applies a zero tax rate to
distributions from subsidiaries resident within the EU to parent companies also resident in the EU. Accordingly,
in December 2005, the Group reversed the related $422 deferred tax liability.

The Group will continue to monitor potential deferred income tax liabilities on the unremitted retained
earnings of subsidiaries.
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5. Amounts due from lessees
a) Group as lessor

The Group earns rental income from leasing containers to ocean carriers under operating leases. The
containers are either owned by the Group or by Managed Container Programs (see Note 1) and the rental income
is included in gross lease revenue in the statements of income. The cost and net book value of Group container
equipment is detailed in Note 10.

Contingent master lease rentals approximated $72,375, $73.459, and $78,795 of gross lease revenue,
respectively, in the years ended December 31, 2006, 2005 and 2004, respectively.

’ As of December 31, 2006, the minimum lease rentals receivable in future years under non-cancelable term
\ operating leases were:

. $ 60,508
2008 L e e e e 44,836
2000 e e 31,266
2000 . e 18,198
7211 1 T 6,944
2012 and thereafter . .. ... .. .. e 1,522
Total . . e $163,274

Rental income from leasing containers owned by Managed Container Programs to ocean carriers was
$112,021, $101,517 and $90,462 for the years ended December 31, 2006, 2005 and 2004, respectively (see
Note 3).

bB)  Allowance for doubtful accounts

The activity in the allowance for doubtful accounts was: ,
2006 2005 2004

Beginning of year. ... ... . $3364 $2,246 $ 2,29
Provision for doubtful accounts . . ... ... ... i e 96 1,284 1,251
Write-offs, net of recoOveries . ... ... ... . . i e {257) (166)  (1,301)
End of year .. ... e e e $3,203 $3,364 §$ 2,246
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6. Net investment in direct financing leases

The Group, as lessor, has entered into leases that qualify as direct financing leases. The minimum future
lease rentals under these direct financing leases are due as follows:

Net Lease Unearned Minimum Future
Receivables  Lease Income Lease Rentals
December 31, 2006:
S 2007 . e i e 3,493 1,363 4,856
T ) SO 3.153 0902 4,055
f 2009 . e 2,246 574 2,820
2000 . e e 1,075 373 1,448
S 01 1 R O SN 309 268 607
-2012and thereafter . . ... ... v 1,946 _1,007 2,953
TOL .+« v e e e e e e e $12,222 $4.517 $16,739

7. New container equipment for resale

Activity during the year in new container equipment for resale was:

2006 2005 2004

Beginning of year . .................. e $ 38,142 $ 17,016 $ 10,816
Container purchases . .......c...ooueernintioaea i 138,785 107,587 89,618
Container disposals:

- sold to US Limited Partnership Programs .............. ... ..... (3,890) (3.594) (3,239

- sold to the Joint Venture Program . .. ......... ...t (133,272) (64,146)  (61,698)

- sold to Private Container Programs . . ...... ..., (891) (17,015) (14,890}

-sold to other Parties .. ........vvii oo e (3,693) (1,034) (3,413)
Transferred to long-term ownership of container equipment . .......... (50) (772) (718}
End Of YEar ... ouvuut it $ 35131 § 38,142 317,116

The Group purchases containers for resale to Managed Container Programs. All container equipment held
for resale is held at the lower of original cost or net realizable value.

8. Consolidation of variable interest entity

In December 2003, the Group adopted FIN 46R and determined that it was the primary beneficiary of a
variable interest entity (“VIE”) in which it held a 0.01% share, and accordingly the VIE was consolidated into
the Group’s consolidated financial statements. The VIE was established as a container purchase company in 1996
and acquired $49.700 of containers from Cronos in a series of prior year transactions. The variable interests of the
Group in the entity were comprised of a management fee, that Cronos earned in return for managing the
containers of the entity, a non-interest bearing loan note and an option to acquire 75% of the container owning
company, the exercise of which was subject to the repayment of certain of the indebtedness of the VIE.

At December 31, 2004, the VIE held cash balances of $1,531, restricted cash of $500, container assets of
$21,901 (stated at net book value) and debt facilities of $20,880. In addition, the VIE held total amounts payable
to Cronos subsidiaries of $13,439 that were subordinate to the repayment of the VIE debt.
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In February 2003, the Group acquired 100% ownership of the VIE. The debt held by the variable interest
entity was restructured on the same date. In connection with this restructuring, the Group issued a guarantee for
$10,000 of the outstanding debt and the lender cancelled an option to acquire 25% of the variable interest entity.
In addition, 200,000 warrants to purchase 200,000 common shares of the Company were cancelled effective
February 4, 2005. The outstanding debt was repaid in full on August 1, 2005 and the VIE was subsequenily
dissolved in 2006.

9. Investments in related parties

2006 2005
Investment in Joint Venture Program . .. ... .. ... i $43.658  $31.341
Other INVESIMENLS . . ., ...ttt e e e e 52 17
investment in unconsolidated affiliates . .. ... ... $43,710 831,358
The activity in the investment in unconsolidated affiliates was:
2006 2005 2004
Beginning of Year . ... ... ... . e $31,358  $15364 §$ 8,570
Investment in JOInt VENLUIES . ... .. .. ... .. .. i iiiiiennens 6,650 1,075 3,600
Equity in earnings of affiliates .. ....... .. ... .. .. . .. i, 5,977 4,269 2.883
Change in fair value of interest rate swap agreements ................... (275) 650 311
End of year ... ... $43.710  $31,358  $15.,364

Investments take two primary forms:

Under the first form, the Group has a 50% equity investment in an entity known as the Joint Venture
Program, or CF Leasing Ltd. The Joint Venture Program is a container purchase entity that was established in
2002 to acquire and lease marine cargo containers to third parties. It is a bankruptcy-remote, special purpose
entity organized under the laws of Bermuda. Its objective is to generate income for distribution to the equity
holders or for reinvestment in additional equipment and to realise the residual value of the container equipment at
the end of its useful economic life. The Joint Venture Program is accounted for using the equity method. The
Group has determined that the Joint Venture Program is not a variable interest entity as defined by FIN 46R. At
December 31, 2006 and 2005 respectively, the Joint Venture Program had total assets of $3368,853 and $259,241,
and total liabilities of $281.538 and $196,557. For the years ended December 31, 2006, 2005 and 2004,
respectively, the Joint Venture Program reported total revenues of $49,746, $28,869 and $15,602, and net income
of $11,883, $8,555 and $5,766. At December 31, 2006 and 2005, respectively, the carrying value of the Group’s
investment in the Joint Venture Program approximated its underlying equity in the net assets of the program. The
maximum exposure of Cronos to losses as a result of its involvement with the Joint Venture Program at
December 31, 2006 and 2005, was $44,057 and $31,660, respectively, representing the tolal of is equity
investment in the Joint Venture Program and the management fees due to Cronos from the program. At
December 31, 2006 and 2005, the retained earnings of the Group represented by unremitted retained earnings of
the Joint Venture Program were $15,261 and $9,595, respectively.

Under the second form, the investments comprise the Group’s equity interests as a general partner in six
US Limited Partnership Programs. In accordance with FIN 46R, the Company has determined that the six
Limited Partnerships qualify as variable interest entities. In each case, the Company has concluded that neither
the Company, nor any of its subsidiaries, is the primary beneficiary of any US Limited Partnership Program.
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The partnerships are all California limited partnerships managed by Cronos Capital Corp., a subsidiary of
the Company. Since 1979, sixteen public limited partnerships and two private limited partnerships have raised
over $492,900 from over 37,500 investors. Twelve of the original eighteen partnerships have now been dissolved.

These general partner investments are accounted for using the equity method. In the case of each program,
the investment from the Group comprises a nominal general partner capital contribution of $1, representing total
Cronos contributions of $6. Earnings in respect of the equity in the interests in the US Limited Partnership
Programs attributable to the $1 general partner capital contribution were immaterial in the years ended
December 31, 2006, 2005 and 2004, respectively, and were reported as a component of *“Payments to Managed
Container Programs” rather than “Equity in earnings of unconsolidated affiliates” due to their immateriality.

The objectives of each of the partnerships are to invest in marine cargo containers to generate continuing
income for distribution to the limited partrers, and to realise the residual value of the container equipment at the
end of its useful economic life or upon the dissolution of the individual partnerships. At December 31, 2006 and
2005, respectively, the US Limited Partnership Programs had total assets of $66,358 and $84,303, and total
liabilities of $2,858 and $3,160. For the years ended December 31, 2006, 2005 and 2004, the US Limited
Partnerships reported total revenues of $19,195, $25,590 and $24,926, and net income of $3,722, $5,661 and
$198. The general partner is indemnified by the partnerships for any liabilities suffered by it arising out of its
activities as general partner, except in the case of misconduct or negligence. As a limited Hability partnership, the
limited partners may not be assessed for additional capital contributions and it is possible that the general partner
could be liable if the assets of the partnerships are not sufficient to pay their liabilities. However, the Group
considers that the risk of any such loss is not material. Therefore, the maximum exposure for Cronos to losses as
a result of its involvement with the US Limited Partnership Programs at December 31, 2006, and December 31,
2005, was $2,084 and $2,847, respectively, representing the total amount due for management fees and other
items from the partnerships.

At December 31, 2006, the Group had investments in the following US Limited Partnership Programs:

% Investment

US Limited Partnership Program Holding
IEA Income Fund XIL, L.P. .. ... i ittt eaans 0.001%
Cronos Global Income Fund XIV, L. P. ... oo i i aa s 0.002%
Cronos Global Income Fund XV, L. P, ... i i e s 0.001%
Cronos Global Income Fund XV L.P. .. ... i e 0.003%
Cronos Containers Partners I, L.P. .. ... i i e et 0.013%
Cronos Global Income Fund XVIIL L.P. ... ..o e es 0.014%

Four of the remaining partnerships have now entered the liquidation phase wherein the Group will focus its
attention on the retirement of the remaining equipment in each fleet.
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10. Container and other equipment

The activity in container equipment for the years ended December 31, 2006 and 2003, was:
Cost

Balance, December 31, 2004 .. ... it e e $ 294,575

A OMS . . o e e e e s 64,457

DS POBRIS . . vt e e e e e (161,551)
Balance, December 31, 2008 .. .. ... i i e e e 197,481

AddIons . o e e e e 25,036
02T TO L 2 (51,319)
Bulonee, December 3, 2000 ...t i it i e e e e $ 1713198
Accumulated depreclation

Balunce, December 31, 2008 ... o o $ 127,991

Deprechation BXPENSE . ... ut ittt e b e 14,890
Disposals .. ... .. P __(67,388)
Bulunce, December 31, 2008 ........... e e e e e $ 75,493
Depreclntion eXpense ...t i D 11,374
LT T PP (28,750)
Bulanece, December 31, 2006 . o000 i e e e ey $ 58!1 17
Book value

December 31, 2000 ... e e e $ 113,081

Dacember 31, 2005 ..o e e e e e $ 121,988

Container depreciation expense in 2004 was $17,716,

The Group recorded depreciation expense for other equipment of $274, $251 and $277 for the years ended
December 31, 2006, 2005 and 2004, respectively.
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11. Goodwill and intangible assets

The activity in the goodwill and intangible assets was:

Goodwill Patents Total
Cost
Balance, December 31, 2006, 2005 and 2004 .. ... ... e $16,23t  $2,096  $18,327
Accumulated amortization
Balance, December 31, 2004 . ... ... $ 5193 81563 § 6,756
AMOItIZAtON EXPEMSE . oo\t v e ine ettt eai oo e e — 188 188
Balance, December 31, 2005 ... ... . 5,193 1,751 6,944
AMOTtZAON EXPENSE .. ..t vttt e v aann e e raania e — 188 188
Balance, December 31, 2006 .. ... . . oot $5193 $1939 § 7,132
Book value
December 31, 2006 . ..ottt e $11,038 $ 157 $11,195
December 31, 2005 . o e $11,038 § 345 §$11,383

The amortization expense in 2004 was $188.

i  Goodwill

Goodwill arose on the acquisition in 1990 of Intermodal Equipment Associates and the acquisition in 1996
of Intermodal Management AB.

SFAS 142 addresses the initial recognition and measurement of intangible assets acquired in a business
combination and the accounting for goodwill and other intangible assets subsequent to their acquisition.

SFAS 142 provides that goodwill and intangible assets with indefinite lives will not be amortized, but will be
tested annually for impairment. Cronos conducts its impairment test in December of each year, and in December
2006 concluded that the carrying value of goodwill was not impaired.

Prior to December 2004, the goodwiil relating to the acquisition of Intermodal Equipment Associates, with a
book value of $7,209, was assigned equally across three reportable segments. At December 31, 2004, the Joint
Venture Program, which had previousty been combined with the US Limited Partnership Programs in the
Container Equity Programs reportable segment, exceeded the 10% revenue threshold of SFAS 131 and was
accordingly reported as a separate segment. In accordance with SFAS 142, the goodwill that had been assigned to
the Container Equity Programs segment was reassigned between the US Limited Partnership Programs and the
Joint Venture Program segments.

At December 31, 2004, goodwill was assigned $400, $2,000, $2 400 and $2,409 to the US Limited
Partnerships, Joint Venture Program, Private Container Programs and Owned Containers reportable segments,
respectively. This allocation remained unchanged in 2006.

The goodwill relating to the acquisition of Intermodal Management AB, with a book value of $3,829 at
December 31, 2006, has been allocated to the Owned Containers reportable segment.
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ii, Patents

The Group entered into agreements to acquire the patent rights relating to the CPC, the Slimwall CPC and
the intellectval property of Cargo Unit Containers Limited in August 1996 for 2 total consideration of $2,096
from a third party (the “Seller”). In April 2000, the Group entered into another agreement with the Seller which
provided that, in consideration for the sum of $1,000, the Group would fully discharge any liabilities for accrued
royalties, acquire full right, title and interest that the Seller may have had to receive royalties in the future and
acquire all residual rights as the Seller had or may have had under the agreements.

Int accordance with SFAS 142, patents are amortized on a straight line basis over their estimated useful life
to a residual value of nil in 2007. The estimated aggregate amortization expense for 2007 is $157.

12. Hedging transactions and derivative financial instruments

The purpose of Cronos’ foreign currency hedging activities is to reduce the risk that sales transactions that
are denominated in non US dollar currencies will be affected by adverse exchange rate movements between the
US dollar and the sales transaction currency. During 2003, Cronos entered into foreign currency forward
contracts to reduce exposure to exchange rate risks associated with a Euro denominated sales agreement. Each
forward contract was designated a fully effective cash flow hedge as the critical terms of each contract matched
those of the hedged item. The changes in the fair value of the hedges were reported as a component of other
comprehensive income and were reclassified into earnings as equipment trading revenue on the contracted
performance dates of the sales agreement. The estimate of fair value was based on the estimated replacement cost
of each hedge. The final forward contract expired in June 2004. The Group did not enter into any foreign
currency forward contracts in 2005 or 2006. For the year ended December 31, 2004, $325 was reclassified from
other comprehensive income to equipment trading revenue on the contracted sales agreement performance dates.

Cronos does not enter into derivative financial instruments for trading purposes.

13. Other assets

Other assets include the following items:

2006 2005
Prepaid expenses . . .. .. $I1,175 % 834
Unamaortized loan origination fees . ... ... . e 939 1,276
Computer software development costs for internal use ... . ... ... ... ... ... .. 842 —
Deposits for leasehold properties and other items ........... ... .. ... ... ... ..., 310 286
Sales tax receivables . .. ... .. L 218 77
Amounts receivable under equipment trading transactions. ... ... ... . e — 78
Other .. et it 768 542
Total . $4,252  $3,093

14, Debt and lease obligations

At December 31, 2006, the Group had outstanding $95,875 of container borrowing facilities. This amount
included $44,498 outstanding under a revolving line of credit, $11,731 of floating rate bank loans, $3,782 of fixed
rate bank loans and $35,864 of obligations under capual leases,

At December 31, 2006, the Group had $2,088 of unutilized credit facilities. The unused portion of these
facilities is available to fund the acquisition of container equipment and may require a cash contribution from the
Group of up to 25% of the cost of the new containers. Fixed and floating interest rates under all facilities ranged
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from 5.6% to 7.4% at December 31, 2006. The terms of these facilities extend to various dates through 2016. The
rate of interest for the majority of floating rate facilities is based on either a one or three month London Inter-
Bank Offered Rate (“Libor") plus a margin. The size of the margin is dependent on the financial institution and
the nature, size and term of the facility.

All of the debt and capital lease facilities involve agreements between subsidiaries of the Company and
financial institutions. At December 31, 2006, the fair value of the facilities approximated their carrying value.
The estimate of fair value was based on borrowing rates currently available to the Group for debt with similar
terms and average maturities. The Company hus provided parent company guarantees against all of the
outstanding debt and capital lese factlities at December 31, 2006. The gunrantees provide that, in the event of a
default by the subsidiary, the Company will pay all amounts due under the ngreements as they fall due. The
guarantees will explre on various dutes through 2016, Bused on December 31, 2006 Interest rates, the maximum
potentinl amount of future puyments for the guaranteed debt and capitul tense fucilitles is $116,698, The debt and
cupital leuse fucilities are secured by contalner equipment. At December 31, 2006 und 2003, the cost of the
collnteralised equipment was $169,104 and $166,544, respectively. The Group recelves free und clear title to the
colluterallsed contulner equipment once ull payments due under o fucllity huve been mude, In the event thut the
Giroup cunnot muake the guaranteed puayments, the financial Institutions are entitled to tecover the ¢olluteralised
aquipment und elther use the reluted cush flows or sell the equipment and take the sales proceeds to discharge
outstanding ebligations of the Compuny. ‘The Compuny conuiders that the cash flows and/or sules proceedy
genernted by the colluterullsed equipment would be suftleient to covet outstanding obligations,

Debt nnd capital leuse obligations are comptised of:
Interest Rote % at

2006 2008 December 2006/2008

Debt;

S fIOUHNE FAIE o e e $56,229 $54,065 6.2-7.4/5.3-6,5

B 7 -0 I8 ¢\ - S 3,782 4,702 7.2-7.4/6.8
Obligations under capital leases:

- floating FALE ... e 32,200 26,300 5.7-1.4/14.0-6.4

s IXEd T L e e e 3,664 2,713 5.6-6.4/6.4
TOtAL vt st e e e $95,875 $87,780
a) Debt

Bank loans, the majority of which have floating interest rates, have instalments payable through 2016. The
weighted average interest rates for the years ended December 31, 2006, 2005 and 2004, were 7.1%, 5.2% and
3.6%, respectively.

In September 2004, the Group negotiated an extension to a $70,000 revolving line of credit for an additional
year and agreed to repay the balance outstanding under the revolving line of credit, as of September 23, 2005,
over five years. In August 2005, the Group reduced the facility to $45,000 and extended the revolving credit
period until July 2007, and, unless extended on that date, agreed to repay the balance outstanding over three
years,

The primary facilitics include financial covenants that are tested on a quarterly basis and measure minimum
tangible net worth, the maximum level of debt and capital lease obligations to tangible net worth and interest
expense coverage., At December 31, 2006, the Group was in compliance with each covenant. The breach of a
covenant constitutes an event of default.
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As of December 31, 2006, the annual maturities of debt were:

S 2007 e $ 7,808
L2008 e 12,374
S 2000 L e e 13,665
S 2000 21,278
S 200 1,374
-2012 and thereafter . . ... . 3,512
Total .o e e $60,011

b) Capital lease obligations

The cost and net book value of assets acquired through capital leases were $50,805 and $41,227,
respectively, at December 31, 2006 (346,306 and $35,290, respectively, at December 31, 2005). In addition, the
net investment in direct financing lease equipment acquired through capital leases was $3,433 and 33,147 at
December 31, 2006 and 2005, respectively.

As of December 31, 2006, the minimum lease payments under capital leases were:

Principal Interest Total
S 200 e $ 5660 $2,261 $ 7921
S 2008 L e 5.307 1,887 7.194
S 200 e e 5412 1,518 6,930
2 1 P 4,124 1,190 5.314
2 1 T 4,096 909 5,005
-2012 and thereafter . ... . ... .. 11,265 1,352 12,617
Total ..o e $35864  §9,117 344,981

At December 31, 2005, the lease payments with current maturities under capital leases were $5,979.

c) Operating leases — Group as lessee

The total fixed operating lease rental expense for container equipment, computer equipment and office space
was $3,455, $4,454 and $6,888 for the years ended December 31, 2006, 2005 and 2004, respectively.

The Group conducts its operations from leased facilities around the world, the terms for which exiend to
various dates through 2011. The leases contain provisions that enable the Company to, at the end of the initial
lease term, renew the leases at the then fair rental. The Company expects that leases will be renewed in the
ordinary course of business.

Certain subsidiaries of the Group have fixed operating lease agreement {the "Agreements™) for container
equipment with Private Container Programs. Under these Agreements, the fixed operating lease rental expense
was $2,532, $3,664 and $6,132 for the years ended December 31, 2006, 2005 and 2004, respectively. Contingent
rental expense for containers was $84,393, $73,339 and $61,829 for the years ended December 31, 2006, 2005
and 2004, respectively. These amounts are shown in the statements of income as payments to Managed Container
Programs and described in Note 1. The Company has provided parent company guarantees for the $14,031 of
minimum future lease payments outstanding under these Agreements at December 31, 2006. The Agreements

“provide that, in the event of a default by the subsidiary, the Company will pay all amounts due under the
Agreements as they fall due. The Agreements contain purchase options which allow the Group to acquire the
containers, usually after a period of ten years.
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As described in Note 5, the Group has entered into term operating leases with ocean carriers for equipment
that is owned by the Managed Container Programs. The minimum lease rentals receivable in future years under
these leases is $130,071. The amounts due to the Managed Container Programs will be calculated by deducting
direct operating expenses and the income due to Cronos for managing the containers in accordance with the terms
of the individual Agreements. No amount will be payable to the Managed Container Programs if the ocean carrier
fails to pay the future term lease rentals to the Group.

As of December 31, 2006, the total future minimum lease payments due, both under contingent rentals and
fixed operating leases were:

Fixed Total
Contingent Operating Minimum
Lease Leases Lease
Payments Payments Payments
F 2007 i $ 43566 $ 3452 $ 47018
2008 L. e 31,999 5,367 37,360
s 2009 L e e 21,754 2,061 23,815
1) 0 A 12,433 6,267 18,700
B ¢ 1 AU RO P 5,043 218 5,266
S2012 and thereafter . ... oo i e e 1,197 7 1,204
TOMAl . o et $115997  $17,372  $133,369
15. Deferred income and deferred acquisition fees
Deferred income and deferred acquisition fees comprise:
2006 2005
Advance billings ... ... L $3,026  $4,363
Deferred acquisition fees .. ...... ... .o i 3,979 3,321

$7.005  $7.684

The recognition of deferred acquisition fees is not contingent upon the performance or continuation of any
of the Agreements to which they relate. On the termination of an Agreement, any deferred fees are recognized
immediately. As of December 31, 2006, deferred acquisition fees are scheduled to be recognized as follows:

L 00T o e e e e e s $ 663
w2008 e e e 485
L2009 L e 411
000 . e e e e e 377
T4 ) N A PGP 346
S2012 and thereafter . ... vttt e e s 1,697
Lot e e e e e s $3,979
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16. Commitments and contingencies

i. Commitments

At December 31, 2006, the Group had outstanding orders to purchase $37.704 of container equipment.

ii. Parent Guarantee under Agreements with Private Container Programs

The Company has provided parent guarantees for certain Agreements between wholly-owned subsidiaries of
the Company and Private Container Programs. The Agreements are in the form of a master lease and provide that
the subsidiary companies make payments to the Private Container Programs based on rentals collected after
deducting direct operating expenses and the income earned by the subsidiary company for managing the
containers. The subsidiary company is not liable to make payments to the Private Container Program if the
containers are not placed on a lease or if a lessee fails to pay the lease rentals,

At each financial statement date, the amounts due under the Agreements are recorded as a liability and
disclosed under amounts payable to Managed Container Programs. The amount payable under the guaranteed
Agreements was $3,690 at December 31, 2006. The terms of the guarantees generally obligate the Company to
ensure payments and other obligations of the subsidiary companies are performed on a timely basis and in
accordance with the terms of the Agreement,

The Agreements with the Private Container Programs expire between 2007 and 2015. Should a default
occur, the Company would be required to make the contracted payments on behalf of the subsidiary companies
over the remaining term of the Agreements or until such time as the default was remedied. Based on the $2,103
earned by the Private Container Programs for the fourth quarter of 2006, the Company estimates that the
maximum amount of future payments for rentals collected after deducting direct operating expenses and the
income earmed for managing the containers would be $23,370. The fair value of the estimated amount of
maximum future payments is $19,855. No lability has been recorded for the fuwire payments.

iii. Guarantees under fixed non-cancelable operating leases

Certain subsidiaries of the Group have fixed operating lease Agreements for container equipment with
Private Container Programs. The Company has provided parent company guarantees for the $14.031 of minimum
future lease payments outstanding under these Agreements at December 31, 2006, The Agreements provide that,
in the event of a default by the subsidiary, the Company will pay all amounts due under the Agreements as they
fall due. The Agreements contain purchase options which allow the Group to acquire the containers, usually after
a period of ten years, The future minimum annual lease payments under the non-cancelable operating leases are
detailed in Note 14 — “Debt and Lease Obligations™ herein.

iv. Agreemenis with Private Container Programs — early termination options

Approximately 53% (based on original equipment cost) of the Agreements with Private Container Programs
contain early termination options, whereby the container owner may terminate the Agreement if certain
performance thresholds are not achieved. At December 31, 2006, approximately 39% (based on original
equipment cost) of total Agreements with Private Container Programs were eligible for early termination. On
Tanuary 8, 2007 one of the Private Container Programs, representing 6% (based on original equipment cost) of
total Agreements with Private Container Programs, notified the Group that it was terminating its Agreement as
certain performance thresholds had not been achieved. This early termination wiil not have a material impact on
the financial condition or the resuits of operations of the Group. Cronos believes that early termination of the
remaining 33% of eligible Agreements by the Private Container Programs is unlikely.

F-33




THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands, except per share amounts)

v. Agreements with Private Container Programs — change of control provisions

Approximately 41% (based on original equipment cost) of the containers subject to Agreements with Private
Container Programs provide that a change in ownership of the Group, without the prior consent of the container
owner, may constitute an event of default under the Agreement. In substantially all of these Agreements, the
consent of the container owners may not be unreasonably withheld. In the event that consent is not obtained, the
container owners may require the Group to transfer possession of 35% of the containers under management to
another equipment manager. Such transfer of possession may result in the Group incurring certain costs. The
remaining 6% of total Agreements can elect for the Group to purchase the equipment pursuant to the terms of
their respective Agreements, generally at a stipulated percentage (determined by age of the equipment) of the
original cost of the equipment.

vi. Joint Venture Program — change of control provisions

Under the operative documents governing the Joint Venture Program, certain changes in control of the
Group constitute an event of default, permitting the lenders to the Joint Venture Program to accelerate repayment
of the Joint Venture Program’s indebtedness. In addition, whether or not a change of control constitutes an event
of default, one of the agreements governing the Joint Venture Program provides that upon a change in control of
the Group, the parent of the Group’s joint venture partner (and lead lender to the Joint Venture Program) may
cause the Group to purchase the container assets of the Joint Venture Program at a purchase price equal to their
book value plus a premium of 10%, and to purchase all other assets of the Joint Venture Program at their book
value and simultancously cause the Joint Venture Program to repay, in full, the Joint Venture Program’s
outstanding indebtedness.

vii. TOEMT

As discussed in Part I, Item 3 — “Legal Proceedings", in June 2006 the Group reached a settlement with the
Transocean Equipment Manufacturing and Trading Limited (“TOEMT”) liquidator, bringing an end to the
litigation. In December 2005, the Group recorded a charge of $4.1 million equal to the fair value of the costs
associated with purchase of the TOEMT creditors’ claims, the related guarantee and the estimated costs of
establishing the position of the Group as the sole creditor of the two TOEMTs. A further $0.6 million of costs
were incurred in the first balf of 2006 with regard to the settlement of the litigation. In the first six months of
2006, the Group made TOEMT related payments totalling $4.7 million.

viii, Legal complaint

As the Company reported in its Form 8-K report filed with the SEC on March 9, 2007, an action titled Alan
Kahn v. Dennis J. Tietz et. al. was filed in the Superior Court of the State of California in and for the County of
San Francisco against the Company, the members of the Company’s board of directors, and CRX in connection
with a proposed transaction for the sale of the Company’s assets (see Note 21).

The complaint alleges that the Company and its directors breached their fiduciary duties to the plaintiff and
the other public shareholders of the Company, including their duties of loyalty, good faith, and independence, by
entering into an asset purchase agreement, dated as of February 28, 2007, with CRX and FB Transportation
Capital LLC. The plaintiff alleges that CRX aided and abetted the other defendants’ wrongdoing. The complaint
is brought on behalf of the plaintiff and purportedly on behalf of the other public sharcholders of the Company.
The plaintiff seeks class certification and certain forms of equitable relief, including enjoining the consummation
of the proposed transaction, rescissionary damages, and an accounting by the defendants of all profits and special
benefits received by them as a result of their alleged wrongful conduct.
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The defendants believe that the aliegations of the complaint are without merit and intend to vigorously
contesi the action. There can be no assurance, however, that the defendants will be successful in the defense of
the action. It is not possible to estimate the possible losses that could arise were the action to be successful.

17. Common shares

2006 2005 2004
Common shares outstanding;
At beginning of year.. ... ... .. ... .. ... 7,407,959 7,269.349 7,260,080
New common shares issued . . ... i 158,114 138,610 9,769
Common shares retired . ... ... ... ... . .. . e — — (500)
Atend of year. .. ... e 7,566,073 7,407,959 7,269,349

On December 11, 1998, an option to purchase 300,000 common shares was granted to the chief executive
officer on his appointment (see Note [8).

On June 3, 1999, the 1999 stock option plan (the “Plan”) was approved by the Board of Directors. The Plan
authorized the issuance of 500,000 common shares to key employees (see Note 18). In 2006 and 2003, 135,000
and 40,000 shares, respectively, were issued under the Plan.

In August 1999, the Company issued an additional 300,000 common shares and warrants to
purchase 200,000 common shares in connection with the Group’s refinancing of approximately $47,800 of its
short-term and other indebtedness. The warrants were exercisable at $4.41 per share and were due to expire on
the date that the amount borrowed under the associated refinancing was repaid. Using a Black Scholes model, the
fair value of the warrant was determined to be $246 and was credited to additional paid-in capital. The
corresponding debt discount was deferred and was amortized over the life of the associated refinancing using the
interest method. The warrants were cancelled in February 2003.

On October 29, 1999, a shareholder rights plan (the ““Rights Plan™) was adopted. Under the Rights Plan, one
common share purchase right was distributed as a dividend on each share of the Company’s common shares as of
the close of business on October 25, 1999, The rights will be attached to and trade with all certificates
representing common shares. The rights expire on October 28, 2009, and are redeemable by the Company at any
time prior to this date. The rights will only be exercisable on the acquisition by any person or related group of
persons of 20% or more of the Company’s common shares. The rights entitle the holder, with the exception of the
acquiring person or group, to purchase a specified number of the Company’s common shares for 50% of their
market value at that time. The rights will not be triggered if the Company’s Board of Directors has previously
approved such an acquisition.

On January 10, 2001, the non-employee director’s equity plan (the “Equity Plan™) was approved by the
shareholders. The Equity Plan authorized the issuance of 275,000 common shares to non-employee directors (see
Note 18). During the years ended December 2006, 2005 and 2004, 17,114, 98,610 and 9,769 shares, respectively,
were issued under the Equity Plan.

At the 2002 annual meeting of sharcholders, the shareholders granted to the Beard of Directors of the
Company the authority to adopt and implement a share repurchase program, subject to certain restrictions. In
December 2002, 12,000 shares were repurchased under the share repurchase program at $3.10 per share. In
August 2003, 100,000 outstanding common shares were repurchased from a single sharcholder of the Company
at a purchase price of $2.60 per share, or $260 in the aggregate. At the annual meeting of shareholders of the
Company held in June 2006, the shareholders approved an extension of the grant of authority to the Board to
repurchase common shares both in the open market and through privately-negotiated transactions. The approval
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of the grant of authority was extended until December 1, 2007. The cost of the treasury shares has been disclosed

separately as a deduction within shareholders’ equity.

In December 2004, the Company retired 500 shares that were issued under the 2002 employee stock grant,
The shares had been held by employees who had left the employment of the Group prior to the full vesting of the
stock grant (see Note 18).

On June 9, 2005, the 2005 equity incentive plan (the “Equity Incentive Plan”) was approved at the annual
meeting of shareholders. The Equity Incentive Plan authorizes the issuance of up to 300,000 common shares, par
value $2.00, which may be issued by the Company as non-vested shares or upon the settlement of director’s stock
units. During the years ended December 31, 2006 and 2005, 37,000 and 48,600 non-vested shares were granted
by the Company. 6,000 of these shares became fully vested during the year.

All 7,566,073 of common shares outstanding rank equally in respect of shareholder rights.

18. Stock-Based Compensation

Stock-based compensation comprises:

a) Stock Options

i. Summary of Stock Option Activity under all Plans
For the Years Ended December 31,

2006 2005 2004

Weighted Weighted Weighted
Average Average Average
Share Exercise Share Exercise Share Exercise

Options Price Options Price Options Price
QOutstanding on January 1 ............. 902,504  $4.741 980,504  $4.732 980,504  34.732
Granted .. ... ... .. i — — — — — —
Exercised ......... 0o (147,126)  $5.041 {78,000) $4,591 — —
Outstanding on December 31 .......... 755,378 $4.683 902,504 $4.741 980,504 $4.732
Exercisable on December 31........... 755,378 $4.683 902,000 $4.741 913,918 $ 473

The total intrinsic value of shares exercised in the years ended December 31, 2006, 2005 and 2004, was
$1,001, $527 and $0, respectively. There was no material vesting of share options in 2006.

For fully vested share options at December 31, 2006, the exercise prices ranged from $3.58 to $5.25, the
aggregate intrinsic value was $8,209 and the weighted average remaining contractual life was 3 years.

Total stock based compensation expense of $0, $0 and $3 was recognised for the years ending December 31,
2006, 2005 and 2004, respectively. There was no related tax benefit recognized during any of these years.
Aggregate amounts of $717, $357 and $0 were received on the exercise of options in the years ¢nding on
December 31, 2006, 2005 and 2004, respectively.

ii. 1998 stock option

In December 1998, the Company granted the chief executive officer of the Company, on his appointment,
the option to acquire 300,000 common shares in the Company. The term of the option is ten years, and may be
exercised, in whole or in part, at any time from the date of grant at an exercise price of $4.375 per share. If the
option is exercised, payment for shares is to be made by cash, the surrender of the Company’s common shares
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already owned by the employee (valued at their fair market value on the date of the surrender), or an alternate
form of payment as may be approved by the Company’s Compensation Committee (the “‘Committee™). The
number and price of shares subject to the option will be adjusted in the event of any stock split, declaration of a
stock dividend, or like changes in the capital stock of the Company. These options are fully vested.

iii, 1999 stock option plan

The Plan authorized the issuance of 500,000 common shares and permitted the Company to award to key
employees incentive options and non-qualified stock options. The number of shares may be adjusted in the event
of any subdivision of the outstanding shares of the common shares of the Company, the declaration of a stock
dividend or like events. A total of 500,000 options were granted under the Plan and the exercise price of each
option was $4.875. The exercise price of a stock option may be paid in cash or previously owned stock or both.
The options vested and became exercisable at the rate of 25% per year on the first four anniversary dates of the
grant. The options became fully vested on January 10, 2005. The term of each option is ten years,

iv. The non-employee directors equity plan

The non-employee directors have participated in the Equity Plan in two ways: by electing to receive, in lieu
of the cash compensation otherwise payable to the non-employee director, an award of “Director’s Stock Units”,
and through the receipt of options (*‘Director’s Options™) to acquire common shares of the Company. A
Director’s Stock Unit is defined as the equivalent of one common share of the Company. The Equity Plan was
approved in 2000, when a total of 275,000 common shares were made available for issuance, both to supply
shares far the settlement of Director’s Stock Units into common shares of the Company and for issuance upon the
exercise of Director's Options.

A total of 274,998 Director’s Stock Units and Director’s Options have been issued under the Equity Plan.
They may be exercised/converted within 10 years of the grant date. They vest and become exercisable/convertible
over three years, with one third becoming exercisable/convertible on each of the first three anniversary dates
following the date of the grant. All Director’s Stock Units and Director’s Options became fully vested on
January 10, 2006.

The fair value of the Director’s Stock Units was calculated by multiplying the price of a share of stock of the
Company on the date of grant (being the observable market value of the shares on the date of grant) by the
number of units granted. The exercise price of each Director’s Option equals the average of the fair market value
of the common shares for the twenty trading days immediately preceding the date of grant of the Director's
Options.

At December 31, 2006, the weighted average remaining contractual life of the Director’s Stock Units was
5.8 years.
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The summary of activity in Director’s Options is included in this Note under section a i). The summary of
activity in Director’s Stock Units is shown in the following table.

For the Years Ended December 31,

2006 2005 2004
Weighted Weighted Weighted
Average Average Average
Director’s Grant Director’s Grant Director’s Grant ‘
Stock Date Fair Stock Date Fair Stock Date Fair i
Units Value Units Value Units Value |
Qutstanding on January 24,115 $3.47 84,725 $4.00 94,494 $4.09
Granted . ... ... i — — —_ — —_ —
Converted ..... e e (9,988) $3.34 {60,610} $4.21 (9,769) $4.88
QOutstanding on December 31 ......... 14,127 $3.56 24,115 $3.47 84,725 $4.00
Convertible on December 31 .......... 14,127 $3.56 24,115 $3.47 19,288 $4.89

The intrinsic value of Director’s Stock Units converted in the years ended December 31, 2006, 2005 and
2004, was $92, $463 and $40, respectively. At December 31, 2006, the intrinsic value of convertible stock units,
was $169 and the remaining weighted average contractual life was 5.8 years. There was no compensation cost
recognized for Director’s Stock Units in any of the years presented.

b) Stock appreciation rights

On October 13, 1999, the Board resolved to grant stock appreciation rights (“SARs”) to a key executive of
200,000 share units. A SAR is defined as the equivalent of one common share of the Company. The grant of the
SARs entitles the grantee to receive cash payments from the Company as provided for in the SAR agreement. The
SARs were granted at a grant price of $4.375 per SAR. As of the date of the award, the closing price of the
Company's common shares was $4.875 per share. The SARs became fully vested in October 2002. The SARs
expire on October 12, 2009.

The compensation expense incurred in respect of SARs is estimated using the price of the Company’s
common shares on the balance sheet date as a surrogate for the price on the date of exercise. A liability is created
for the estimated compensation expense and is adjusted up or down at each balance sheet date for changes in the
price of the Company’s stock. Compensation expense of $590, $456 and $1,085 was recognized for the years
ended December 31, 2006, 2005 and 2004, respectively. The intrinsic value of the SARs at December 31, 2006,
was $2,235. No SARs have been redeemed since the original grant.

¢} Stock Grant

The purpose of the Company’s restricted stock grants, under which a total of 8,000 Cronos shares have been
authorized for grant, is to increase the number of shareholders of the Company and to further align the interests of
the grantees with the interests of the shareholders of the Company. In December 2002, a total of 7,500 shares
were granted to eligible employees of the Company and its subsidiaries. The grant vested upon the second
anniversary of the grant and became fully vested in December 2004. No cash payment was required of the
grantees for the shares and, once vested, the shares were no longer subject to forfeiture. A grantee was entitled to
all rights of a shareholder of the Company during the time the shares are subject to forfeiture. The fair value of
the grant was determined to be $21 calculated at $2.80 per share, being the market value of the shares on the date
of the grant. Approximately $10 was amortized to income in the year ended December 31, 2004.
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d) 2005 equity incentive plan

On June 9, 20085, the Equity Incentive Plan was approved at the annual meeting of shareholders. The Equity
Incentive Plan authorizes the issuance of up to 300,000 common shares, par value $2.00, that may be issued by
the Company as non-vested shares or upon the settlement of director’s stock units. No additional awards may be
made under the plan after June 2012.

The fair value of non-vested shares and director stock units is calculated by multiplying the price of a share
of stock of the Company on the date of grant (being the observable market value of the shares on the date of
grant) by the number of shares or director stock units granted.

i Non vested shares

Non-vested shares granted to employees vest on the fourth anniversary of the date of grant, Non-vested
shares granted to non-employee directors vest on the business day preceding the next annual meeting of
shareholders of the Company at which the term of the respective non-employee directors is to expire. The holder
of non-vested shares is not entitled to cash dividends and does not acquire voting rights until the non-vested
shares have vested.

Compensation expense of $239 and $94 was recognised for non-vested shares for the years ended
December 31, 2006 and 2005, respectively. The total compensation cost related to non-vested shares not yet
recognized was $705 at December 31, 2006. This will be recognized over a weighted average period of 3 years.

Summary of non-vested shares

2006 2005
Welghted Weighted
Avernge Average
Grant Grant
Non- Date Total Non- Date Total
vested Fair Fair vested Falr Fair
Shares Value Value Shares Value Value
Outstanding on January 1.................. 37,000 $11.07 %410 - 5 — § —
Granted .......... .. 0 i i e 48,600 12.92 628 37,000 11.07 410
Converted. . ... ...t i e {6,000} 11.07 GIB) — — —
Qutstanding on December 31............... 79,600 $12.20  $971 37,000  §11.07 $410

The intrinsic value of non-vested shares that were converted during the year ended December 31, 2006 was
$76. At December 31, 2006, the intrinsic value of the 79,600 outstanding non-vested shares was $1,238.

i, Director's stock units

A director’s stock unit (*2005 Director's Stock Unit™) is defined as the equivalent of one common share of
the Company. A non-employee director may elect to receive 2005 Director’s Stock Units in lieu of cash
compensation payable for services rendered to the Company in their capacity as a director. The quantity of
20035 Director Stock Units awarded in lieu of the cash compensation is calculated by multiplying one hundred
and twenty five per cent (125%) by the amount of cash compensation payable and dividing the resultant product
by the average fair market value of a share of stock of the Company for the 20 trading days preceding the date on
which the cash compensation would have been payable the non-employee director.

The 20035 Director’s Stock Units awarded to non-employee directors vest on the business day preceding the
next annual meeting of shareholders of the Company at which the term of the respective non-employee directors
is to expire.
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A total of 11,927 units with a weighted average grant date fair value of $12.35 were awarded to non-
employee directors in 2006. No 2005 Director’s Stock Units vested, expired or were forfeited during 2006 and
there were 11,927 units outstanding at December 31, 2006. The units will vest over a weighted average period of
2 years. Compensation expense of $147 was recognized during the year ended December 31, 2006, representing
the grant date fair market value of the director stock units.

At December 31, 2006, the intrinsic value of the 11,927 outstanding 2005 Director’s Stock Units was $133.

19. Restricted retained earnings

On an annual basis, Luxembourg law requires appropriation of an amount equal to at least 5% of net income
to a legal reserve until such reserve equals 10% of the stated capital related to the outstanding common and
preferred shares. This reserve is not available for dividends. At December 31, 2006 and 2005, the legal reserve
exceeded the legal minimum by $296 and $328, respectively.

20. Related party transactions

The Group had the following transactions with related parties during the years ended December 31, 2006,
2005 and 2004, respectively:

i, On August 1, 2005, the Group sold $73,750 of container fixed assets to the Joint Venture Program. During
2006, the Group sold a total $2.454 of container fixed assets and direct financing lease equipment to a
US Limited Partnership Program.

Other related party transactions with the Joint Venture Program and with the US Limited Partnership
Programs are disclosed in the consolidated statements of income and cash flows, in the consolidated balance
sheets and in Notes 3, 7 and 9 to the consolidated financial statements.

ii. The Group has a 50% equity interest in an information technology company that was incorporated during
2004 and is located in India. During the years ended December 31, 2006, 2005 and 2004, the Group paid the
company $315, $251 and $215, respectively, for software products and software development projects. The
information technology company reported net income of $42 and $29 in the years ended December 31, 2006 and
2004, respectively. It reported a net loss of $39 for the year ended December 31, 2005. The company had total
assets of $118 and $79 as at December 31, 2006 and 2005, respectively.

ifi. During 2005, a non-employee director entered into an agreement with the Group for the management of
$110 of container equipment, all of which were disposed of during 2006. Prior to disposal, the containers formed
part of the Private Container Program reportable segment.

21. Subsequent events

Cronos announced on February 28, 2007, the proposed sale of the Company’s assets to CRX Acquisition
Ltd. (“CRX"), an affiliate of Fortis Bank S.A/N.V. (“Fortis™). The Fortis group of companies includes the
Company’s lead lender and its partner in a joint venture container funding program (the “Joint Venture
Program”). The Company reported the proposed sale in its Form 8-K report of March 2, 2007, which the
Company incorporates herein by this reference. Consummation of the transaction requires the approval of
Cronos’ shareholders, which will be sought at the Company’s 2007 annual meeting. The proxy statement for that
meeting will contain detailed disclosures regarding the transaction. As proposed, the transaction consists of the
sale of all of the Company’s assets to CRX and the assumption by CRX of all of the Company’s liabilities, for a
cash payment of $133,700, an amount sufficient to generate a liquidating distribution to the Company’s
shareholders of $16.00 per share, without interest, and subject to any required withholding of taxes. In connection
with the proposed sale, the Company will submit to its shareholders a plan of liquidation, providing for the

F-40




THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (continued)
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liguidation of the Company promptly after sale of its assets to CRX and CRX’s assumption of the Company’s
liabilities. If approved by the Company’s shareholders, and the transaction closes, Cronos will liquidate and
dissolve. and its business will be continued by CRX as a private company. The management of Cronos will
continue as the management of CRX, and members of the senior management of Cronos will acquire an equity
interest in the purchaser. The Company anticipates a closing of the transaction in the summer of 2007,

22, Quarterly financial data (unaudited)

1st 2nd 3rd dth
2006 quarterly financial data
Total tevenues . . ... ... $38,180  $38,069  $37.813  $37,780
Netincome .......... ... iiiininniinnn., e $2559 §$2493 §$2753 § 1422
Basic net income per commoen share . ... ... L $ 034 $% 033 5 036 § 019
Diluted net income per common share . ..................... $ 032 § 031 5 034 § 017
st 2nd 3rd 4th
2005 guarterly financial data
Total Fevenues L. e $36,534  $38,177  $36,663 336916
Netincome (J0SS) ...t e it e $ 3629 $ 3477 § 2193 $(1,497)
Basic net income (loss) per common share. . ........ ... ..... $ 050 $ 047 % 030 § (021
Diluted net income (loss) per common share . ................ $ 046 § 044 3 027 § (019

23, ltems affecting fourth quarter results (unaudited)

In the fourth quarter of 2006, selling, general and administrative expenses included a charge of $510 in
respect of a stock appreciation rights plan resulting from an increase in the share price of the Group between the
beginning and end of the quarter.

In the fourth quarters of 2006 and 2005, respectively, the selling, general and administrative expenses
included charges totalling $242 and $465 in respect of one-off termination benefits relating to involuntary
employee terminations pursuant to reorganizations of the marketing and operations departments. There were no
such charges in the fourth quarter of 2004.

At the beginning of the fourth quarter of 2005, the Group changed the straight line depreciation basis for
tanks, rolltrailers and flat racks from a useful life of 15 years with a 10% residual value to a useful life of 20 years
with a residual value of 10%. As a result of the change, net income increased by approximately $131 for the
quarter.

In the fourth quarter of 2005, a provision of $4,100 was recorded in respect of legal claims that have been
made against the Group. See Note 16 for the detailed disclosure relating to this item.

In the fourth quarter of 2005 the Group reversed a provision of $422 that had been previously recorded as a
potential deferred income tax liability on unremitted retained earnings of certain subsidiaries. See Note 4 for the
detailed disclosure relating to this item.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of CF Leasing Lid.:

We have audited the accompanying balance sheets of CF Leasing Lid. as of December 31, 2006 and 2005,
and the related statements of income and comprehensive income, cash flows and shareholders’ equity for each of
the three years ended December 31, 2006, 2005 and 2004. These financial statements are the responsibility of CF
Leasing Ltd.’s management. Our respoasibility is to express an opinion on these financial statements based on
our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight
Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. CF Leasing Ltd. is not required to have,
nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included
consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of CF
Leasing Ltd.’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also
includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, as well as evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements present fairly, in all material respects, the financial position of CF
Leasing Ltd. as of December 31, 2006 and 2005, and the results of its operations and its cash flows for each of
the three years ended December 31, 2006, 2605 and 2004, in conformity with accounting principles generally
accepted in the United States of America.

/s/ Deloitte & Touche
Reading, United Kingdom
March 14, 2007
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CF LEASING LTD.

BALANCE SHEETS
December 31, 2006 and 2005
(US dollar amounts in thousands)

Assets

Cash and cash equivalents ... ... ... o i
Restricted CaSR ... oottt e
Amounts receivable from arelated party ......... ..o

Net investment in direct financing leases, including amounts due within twelve
months of $10,877 and $7,800 respectively . ........... i

Container equipment, net of accumulated depreciation of $37,737 and $18,029
respectively ...

(080T o LT = £ R R
TOtal BSSBES . . . o oottt et e e e

Liabilities and shareholders’ equity

Amounts payable to a related party .. ...... ... .ol
Other amounts payable and accrued expenses . ...
Loan notes issued to affiliate and other parties ........... .. coooiiiiiiiinn

Total Bahilities . . ... ... v i i e s
Shareholders’ equity

Common shares, par value $1 per share (24,000 shares authorised, issued and
OUESEANAINE) . o o v et e ettt

Capital contribUtiONS . . . . ...t
Accumulated other comprehensive income .. ... .. .. L iin i
Retained armings . . . ... .ouuvov ottt

Total shareholders’ equity .. ... ... ... oot
Total liabilities and shareholders’ equity. .......... . ... oo

The accompanying notes are an integral part of these financial statements.

F-44

2006 2008
$ 4658 $ 4,143
4,694 2,834
10,345 7,502
36,720 28919
306,352 210,652
6,075 5,191
$368,853  $259,241
829 537
226 437
280,483 195,583
281,538 196,557
24 24
56,769 43,469
1,209 1,761
29,313 17,430
87315 62,684
$368,853  $259,241




CF LEASING LTD.

STATEMENTS OF INCOME AND COMPREHENSIVE INCOME
For the years ended December 31, 2006, 2005 and 2004
(US dollar amounts in thousands)

2006 2005 2004

Container iINVESIMENT TEVENUE . . . . v vttt e et e e e mm e e et $45,138  $25,940 $14,042
Fees and other Income. .. ... .. .. . . e e 4,608 2,929 1,560
Total revenues and other income . . ... ... ... ... .. ... ... .. .. 49,746 23,869 15,602
Deprecialion .. .. ... .. e 21,181 11,860 5,969
Selling, general and administrative expenses . .......................... 168 142 164
0 (o g 0111 16,514 8,312 3,703
Total @XPenSeS . . . ... e e 37.863 20,314 9,836
Net IICOIIE . . . e e e 11,883 8,555 5,766
Other comprehensive income:
Change in fair value of interest rate swap agreements ................... (552) 1,299 624

$ 6,390

Comprehensive INCOME .. .. ... .ot $11,331  $ 9,854

The accompanying notes are an integral part of these financial statements.
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CF LEASING LTD.

STATEMENTS OF CASH FLOWS
For the years ended December 31, 2006, 2005 and 2004
(US dollar amounts in thousands)

2006 2005 2004
Cash flows from operating activities
NEE IMCOMMIE « « v o e et e e e et e et a e ae e i ens $ 11,883 § 8555 § 5766
Adjustments to reconcile net income to net cash provided by operating
activities:
- Depreciation . . . ...t e 21,181 11,860 5,969
- Gain on disposal of fixed assets . ......... .. ... i amn (406) (185)
- (Increase) decrease in amounts receivable
~related PAMLIES . .. ..o i e (3,399) (4,766) (1,386)
—unrelated Parties . . .. .. ovttin s 7,844 8973 1,020
- Increase (decrease) in amounts payable to unrelated parties
—related PAMES . . ..o 292 311 47
~unrelated Parties . .. ... (211) 181 180
Net cash provided by operating activities ....................... 36,877 24,708 11,317
Cash flows from investing activities
Purchase of container equipment .. ............cotioiiainanns (124,196) (122,454y  (49,644)
Investment in equipment acquired for direct financing leases ......... (14,743) (20,226)  (12,760)
Increase in restricted cash deposits. .. ... .. ..o (1,860) (1,888) (525)
Proceeds from sales of container equipment ...............coonnn 6,237 3,638 566
Net cash used in investing activities ............................ (134,562)  (140,930) (62,363)
Cash flows from financing activities
Proceeds from isspance of term debt ... ... ... .. ool 84,900 96,200 44,541
Capital contributions ......... ... 13,300 22,150 7,150
Net cash provided by financing activities . . ...................... 98,200 118,350 51,691
Net increase in cash and cash equivalents . ............. ... ...0vv, 515 2,128 645
Cash and cash equivalents at beginning of year .................... 4,143 2,015 1,370
Cash & Cash equivalents at end of year . ....................... $ 4658 § 4,143 § 2,015
Supplementary disclosure of cash flow information:
Cash paid during the year for:
S AIEBTESE » o v e e e e e m e ee e e e $ 15420 $ 7,557 % 3,380
Cash received during the year for:
EDEETESE o v vttt e e e $ 234 % 49 —_
Non-cash items:
- container equipment transferred to direct finance leases........... $ 1,795 § 1216 § 353
- change in fair value of interest rate swap agreements ............ $ (552) $ 1299 $ o624

The accompanying notes are an integral part of these financial statements.
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CF LEASING LTD.

STATEMENTS OF SHAREHOLDERS’ EQUITY

For the years ended December 31, 2006, 2005, and 2004

Balance, December 31, 2003 ... .
Capital contributions .. ..........
Netincome ....................

Increase in fair value of financial

derivatives . ..................
Balance, December 31, 2004 . .. ..
Capital contributions ............
Netincome ....................

Increase in fair value of financial

derivatives . . .. ...............

Balance, December 31, 2005 . . . ..
Capital contributions ....,.......
Netincome ....................

Decrease in fair value of financial

derivatives . ..................

Balance, December 31, 2006 . . . ..

{US dollar amounts in thousands)

Accumulated
Other Total

Common Capital Comprehensive  Retained Shareholders’

Shares Contributions (Loss) Income Eamnings Equity
..... $24 314,169 $ (162) $ 3,109 $17,140
..... 7,150 7,150
..... 5,766 5,766
..... . 624 624
..... $24 $21,319 $ 462 $ 8,875 $30,680
..... 22,150 22,150
..... 8,555 8,555
..... _ 1,299 1,299
..... $24 $43,469 $ 1,761 $17,430 $62,684
..... 13,300 13,300
..... 11,883 11,883
..... L (552) (552)
..... $24 $56,769 $ 1,209 $29,313 $87,315
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CF LEASING LTD.

NOTES TO THE FINANCIAL STATEMENTS
(US dollar amounts in thousands)

1. Summary of significant accounting policies

A summary of the principal accounting policies, all of which have been applied consistently throughout the
year, is set out below.

a) Nature of operations

CF Leasing Ltd. (the “Company’’} was incorporated in Bermuda on October 5, 2001. Its principal activity is
the investment in and leasing of marine cargo containers. From the date of incorporation until September 17,
2002, FB Aviation & Intermodal Finance Holding B.V. (“FB Intermodal Finance™), formerly MeesPierson
Transport & Logistics Holding B.V. was the sole member of the Company. On September 18, 2002, Cronos
Equipment {(Bermuda) Limited (“CEB”) acquired 12,000 shares in the Company becoming a 50% equity holder.
On June 8, 2006, FB Intermodal Finance sold 11,976 of the 12,000 Common Shares it owned of the Company to
an affiliate, FB Transportation Capital LLC (“FB Transportation™).

The Company has entered into a master lease agreement (the “Agreement”) with Cronos Containers
(Cayman) Ltd (“CAY"), an affiliate of CEB, whereby CAY will manage the containers under specific guidelines
provided for in the Agreement. Pursuant to the Agreement, CAY will perform or contract with its related party,
Cronos Containers Limited (CCL”) to perform all services related to operating and leasing the containers,
including the leasing, managing and re-leasing containers to ocean carriers. The Agreement permits CCL to use
the containers owned or leased by CAY, together with containers owned or managed by CCL and its affiliates, as
part of a single fleet operated without regard to ownership. CAY, CEB and CCL are wholly owned subsidiaries of
The Cronos Group.

The Agreement is in the form of a master lease whereby payments do not become due from CAY until such
time as the containers have been placed on lease to an ocean carrier. The Agreement contains leases within the
scope of Statement of Financial Accounting Standards (“SFAS™) No. 13 — “Accounting for Leases”
(“SFAS 13”), and is accounted for as a lease under which the Company is lessor and CAY is lessee.

The Company finances the acquisition of marine cargo containers through equity contributions from its
members and under a syndicated loan facility for which Fortis Bank (Nederland) N.V, (“Fortis™) acts as agent.
FB Intermodal Finance and Fortis are ultimately equally owned by Fortis Bank S.A/N.V., a company
incorporated in Belgium, and by Fortis N.V., a company incorporated in The Netherlands. FB Transportation is
owned solely by Fortis Bank S.A/N.V.

b) Basis of accounting

The Company’s accounting records are maintained in United States dotlars and the financial statements are
prepared in accordance with accounting principles generally accepted in the United States of America {“US
GAAP™).

The preparation of financial statements in conformity with US GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the amounts of revenues and expenses during the
reporting period. The most significant estimates relate to the carrying value of equipment including estimates
relating to depreciable lives, residual values and asset impairments. Actual results could differ from those
estimates.

¢) Leases

Operating leases. As mentioned under note la, the Company has entered into a master lease agreement
with CAY, whereby CAY will contract with CCL to lease containers to ocean carriers, principally as lessor in
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NOTES TO THE FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands)

operating leases. CCL leases-out containers to ocean carriers, under master leases, term leases and direct finance
leases.

Master leases do not specify the exact number of containers to be leased or the term that each container will
remain on-hire but allow the ocean carrier to pick up and drop off containers at various locations specified in the
lease agreement. Lease rentals, which are generally based upon the number of containers used by the ocean
carrier and the applicable per diem rate, are therefore all contingent rentals.

Term leases provide the ocean carriers with specified container equipment for a specified term. The rentals
are based upon the number of containers leased, the applicable per diem rate and the length of the lease,
irrespective of the number of days during which the ocean carrier actually uses the containers. Term leases
typically range {from a period of three to five years.

The Company recognises container investment revenue based upon operating lease rentals from the
operating lease agreements between CCL and its various lessees less direct operating expenses incurred by CCL
and management fees due to CAY.

Direct financing leases with customers. The Company has entered into direct financing leases as lessor for
container equipment, which it owns. The net investment in direct financing leases represents the receivables due
from lessees net of unearned income. Unearned income is recognised in the Statement of Income to give a
constant return on capital over the lease term and is recorded as part of commissions, fees and other operating
income.

Diirect financing leases are usually long-term in nature, typically ranging from a period of three to seven
years and require relatively low levels of customer service. They ordinarily require fixed payments over a defined
period and provide customers with an option to purchase the subject containers at the end of the lease term. Per
diem rates include an element of repayment of capital and therefore are higher than rates charged under either
term or master leases.

d) Fees and other income

This comprises income on direct financing leases, gains and losses resuiting from the disposal of fixed assets
and other income.
e) Taxation

The Company is an exempt company as defined by the Companies Act 1981 (Bermuda), and accordingly no
income tax provision nor income tax disclosure is required.
D) Cash and cash equivalents

The Company places its cash in short-term current and deposit bank accounts with original maturities of
three months or less. The carrying value approximates fair value.

g) Container equipment

Container equipment is carried at cost, adjusted for impairment, if appropriate, less accumulated deprecia-
tion. Containers are depreciated on a straight-line basis as follows:

* Refrigerated container equipment — over 12 years 1o a residual value of 15%
* Tanks, rolltrailers and flat racks — over 20 years to a residual value of 10%

¢ Dry cargo and all remaining container equipment — over 15 years to a residual value of 10%
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On October 1, 2005, the Company changed the straight line depreciation basis for tanks, rolltrailers and flat
racks from a useful life of 15 years with a 10% residual value to a useful life of 20 years with a residual value of
10%. This was in recognition of research conducted by the Company which provided additional information
about the estimated future useful lives and future benefits of the assets. As a result of the change, net income in
2005 increased by approximately $141. )

Container equipment includes machines purchased for refrigerated containers prior to the purchase of the
box itself and is carried at cost. On purchase of the box the refrigerated machine is transferred to and accounted
for as an addition to container equipment.

h) Asset impairment

Container equipment is reviewed when changes in circumstances require consideration as to whether their
carrying value has become impaired, pursuant to guidance established in SFAS No. 144 — “Accounting for the
Impairment or Disposal of Long-Lived Assets”. Management considers assets to be impaired if the carrying
value of the asset exceeds the future projected cash flows from related operations (undiscounted and without
interest charges). When impairment is deemed to exist, the assets are written down to fair value or projected
discounted cash flows from related operations. The Company evaluates future cash flows and potential
impairment of its fleet by container type rather than for each individual container. Therefore, future losses could
result for individual container dispositions due to various factors including age, condition, suitability for
continued leasing, as well as geographic location of the disposal. Management also evaluates the period of
amortisation to determine whether subsequent events and circumstances warrant revised estimates of useful lives.
No impairment charge has been recorded for any of the periods presented in these financial statements.

i)  Fair value of financial instruments

SFAS No. 107 — “Disclosures about Fair Value of Financial Instruments™ requires the disclosure of fair
value, to the extent practicable for financial instruments, which are recognised or unrecognised in the balance
sheet. Fair value of the financial instruments disclosed in the balance sheet is not necessarily representative of the
amount that could be realized or settled, nor does the fair value amount consider the tax consequences of
realization or settlement. For certain financial instruments, including cash and cash equivalents, and trade
receivables and payables, it was assumed that the carrying amount approximated fair value because of the near
term maturities of such instruments.

J)  Derivative financial instruments

The Company accounts for derivative financial instruments in accordance with SFAS No. 133 — “Account-
ing for Derivative Instruments and Hedging Activities” (“SFAS 1337) as amended by SFAS No. 137 and
SFAS No. 138. SFAS No. 133 was further amended by SFAS No. 149 — “Amendment of Statement 133 on
Derivative Instruments and Hedging Activities” (“*SFAS 149™). SFAS 133 requires that all derivative instruments
be recorded on the balance sheet at their fair value and that changes in the fair value of derivatives are recorded
each period in earings or other comprehensive income, depending on the type of hedging instrument and the
effectiveness of the hedges.

The current risk management strategy of the Company involves the use of interest rate swap agreements that
are designed to manage interest rate risks created by the Company’s variable interest rate loan facility. All such
contracts are highly effective cash flow hedges since the terms of the interest ratc swap agreements are
substantially similar to the hedged loan agreements and the book values of the derivatives are adjusted to their fair
market values at the end of each calendar quarter.

F-50




CF LEASING LTD.

NOTES TO THE FINANCIAL STATEMENTS (continued)
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The Company evaluates all derivative instruments each quarter to determine that they are highly effective
cash flow hedges. Any ineffectiveness would be recorded in the statements of income in interest payable.

k} Translation of foreign currencies

The majority of the Company’s revenue is denominated in US dollars as are a significant proportion of total
costs, including container purchases. Accordingly, the functional currency of the Company is the US dollar, the
currency in which the financial statements are prepared,

Transactions denominated in other currencies are translated into US dollars and recorded at the rate of
exchange at the date of the transaction. Balances denominated in other currencies are translated into US dollars at
the rate of exchange on the balance sheet date. Exchange differences arising are charged or credited to the
statements of income.

1) Restricted cash

Under the terms of the facility, the Company is required to hold a minimum balance on deposit in its
restricted cash account. The minimum balance on the restricted cash account equates to one quarter of interest on
the outstanding principal balance of the loan notes issued to its affiliate and other parties. The account would be
utilised in the event that adequate funds were not available to meet the scheduled debt service payments, or in
order to pay fees in connection with the selection of a replacement manager in the event of a default that is not
remedied.

m) New Pronouncements

In September 2006, the FASB issued SFAS No. 157 — “Fair Value Measurements” (“SFAS 157").
SFAS 157 is effective for financial statements for fiscal years beginning after November 17, 2007 and interim
periods within those fiscal years. Earlier adoption is encouraged, providing no financial statements have yet been
issued during the fiscal year. SFAS 157 defines fair value, the methods used to measure fair value and will require
expanded disclosures about fair value measurements. C F Leasing Ltd. will adopt SFAS 157 on January 1, 2007
but does not expect adoption to have a significant impact on the financial position or result of operations of the
Company.

In February 2007, the FASB issued SFAS No. 159 — “The Fair Value Option for Financial Assets and
Financial Liabilities” (“‘SFAS 159'"). SFAS 159 is effective for financial statements for fiscal years beginning
after November 15, 2007, with early adoption permitted provided the entity also elects to apply SFAS 157.
SFAS 159 permits all entities to choose, at specified election dates, 10 measure eligible items at fair value, CF
Leasing Ltd. will adopt SFAS 159 on January 1, 2008, but does not expect adoption to have a material impact on
the financial position or the results of operations of the Company.
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2. Net investment in direct financing leases

The Company, as lessor, has entered into various leases of equipment that qualify as direct financing leases.
The minimum future lease rentals under these direct financing leases, net of unearned income, are due as follows:

Minimum
Net Lease Unearned Future Lease
Receivables Lease Income Rentals
2007 e s $10,877 $3,406 $14,283
2008 . e e e 8,939 2,269 11,208
2000 . e 7,511 1,363 8,874
2010, s 4,450 749 5,199
7.4 0 3,104 368 3,472
2012 and thereafter. . ... ... ... ... oo 1,848 _ 29 1,877
Total ... . e $36,729 M $44.913

3. Container investment revenue

Container investment revenue included $14.874, $5,596 and $1,376 of contingent revenue for the years
ended December 31, 2006, 2005 and 2004, respectively.

As of December 31, 2006, the minimum container rentals receivable in future years on term operating leases
were:

007 e e e $32,793
2008 . e e 25,046
2000 e e e 17,874
] 1) [0 R 11,300
00T oo e e 4,899
2012 and thereafter . . ..o o e et s 1,170
oAl . oot e e $93,082
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Container equipment

Cost

Balance, December 31, 2004 . ... . e $114,45]

AddIONS .. e e 122,454
DS POBAlS Lt e e e e (8,224)
Balance, December 31, 2005 .. .. .. e 228,681

AddILONS . e 116,146
DSPOSalS . o e (8,788)
Balance, December 31, 2006 .. ... . e e $336,039
Accumulated depreciation

Balance, December 31, 2004 . ... . e $ 0945

DEPreciation BXPENSE . . . .ottt et e e 11,860
DS POSalS . oo (3,776)
Balance, December 31, 2005 . ... .. 18,029

Depreciation eXpense . . ... ... .. . e 21,181

DHSPOSAlS . o e e (1,473)
Balance, December 31, 2006 . ... e e $ 37,737

Book value

December 31, 2006 . ... . $298.302

December 31, 2000 . ... e $210,652

Container depreciation expense in 2004 was $5.969. Container equipment includes items carried at cost of

$8,050 in relation to refrigeration units to be added to subsequent container purchases,

5.

Other assets

Other assets include the following items:

2006 _2005
Unamortised loan origination feeS . .. .. ... ... ... 34605 $3418
Fair value of financial derivatives .. ........ . ... ... .. 1,209 1,761
Other ... e 260 12
Total . $6.075  $5,191

Debt

As of December 31, 2006, the maximum available to the Company through it’s revolving credit facility was

$350,000 under which $280,483 was outstanding in fixed and floating rate debt. The unused portion is available
to fund the acquisition of container equipment and may require a cash contribution from each of the Company’s
equity holders of up to 10% of the cost of the new container. The rate of interest on this facility is based on an
adjusted London Inter Bank Offered Rate (““Libor™) plus a margin. The size of the margin is dependent on the
length of time the facility has been in use and on the amount outstanding. The terms of the facility require the
Company to enter into interest rate swap agreements (see note 7) upon any subsequent acquisition of containers,
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having aggregate notional principal balances of not less than seventy-five percent and not more than one hundred
percent of advances allocated (on a Net Book Values basis) to containers subject 1o finance leases and term leases
with a then expiry date of longer than one year and having an original notional value of not less than $5,000.
Such Interest Rate Hedge Agreements shall convert floating interest rates into fixed rates and thereby manage its
exposure to fluctuations in future interest rates.

In August 2005, the Company amended its revolving line of credit and increased the maximum commitment
of the lenders from $150,000 to $300,000 and extended the revolving credit period to July 31, 2006 and unless
extended on that date, agreed to repay the balance outstanding over ten years. During 2006 the Company was
granted a temporary extension of the Conversion Date to allow the Company and Fortis Bank, as agent and
lender, to negotiate further modifications to the revolving line of credit. On November 8, 2006, the Company
increased the maximum commitment of the lenders from $300,000 to $350,000 and extended the revolving credit
period to October 31, 2007, and unless extended on that date, agreed to pay the balance outstanding over ten
years. Amounts due under this facility are secured against container equipment. At December 31, 2006 and 2005
the Company had collateralised equipment at a cost of $336,039 and $228,681 and receivables from investments
in direct finance leases of $36,729 and $28,919 respectively, against its debt. The average interest rate under this
facility was 6.2% and 5.3% for the year ended December 31, 2006 and 2005, respectively. At December 31,
2006, the carrying value of the facility exceeded the fair value by $1,209. The estimate of fair value was based on
borrowing rates currently available to the Company for debt with similar terms.

Debt is comprised of:
Interest Rate % at

2006 2005 December 31, 2006/2005
Floating rate debt .......................... $137,447 $ 08,372 6.9/6.0
Fixed rate debt (seenote 7) .................. 143,036 97,211 4.8-7.3/3.9-6.3
Total debt. .. ... ... i s $280,483 $195,583

As of December 31, 2006, the annual maturities of debt were:

00T ot e e e $ 25,560
2008 e e e 25,924
000 . e e 25,924
2000 e e e e 25,924
0L e e 25,924
2002 and thereafter . ... i e i e 151,227
) [P U $280,483

7. Derivative accounting policies

The Company has adopted SFAS 133 as amended, which requires that all derivative instruments be recorded
on the balance sheet at their fair value. Changes in the fair value of derivatives are recorded each period in
eamnings or other comprehensive income, depending on the type of hedging instrument and the effectiveness of
the hedges.

At the inception of the hedging relationship, the Company must designate the derivative instrument as a fair
value hedge, a cash flow hedge or the hedge of a net investment in a foreign operation. The Company has
designated its derivative financial instruments as cash flow hedges and tested the effectiveness of these
instruments at inception. Thereafter, effectiveness testing is performed quarterly.
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NOTES TO THE FINANCIAL STATEMENTS (continued)
(US dollar amounts in thousands)

The Company’s risk management strategy includes utilising derivative financial instruments (in the form of
interest rate swap agreements), which effectively convert floating interest rates into fixed rates and thereby
manages its exposure to fluctuations in future interest rates.

As of December 31, 2006, the Company had entered into 22 interest rate swap agreements with a financial
institution for which the notional balance was $143,036. These agreements are used by the Company to manage
interest rate risks created by its variable interest rate loan facility. These agreements terminate at various dates
during the period 2007 to 2013. The Company has concluded that these agreements meet the criteria set by
SFAS 133 and therefore no ineffectiveness has been recorded.

At December 31, 2006, the unrealised gain on these cash flow hedges of $1,209 was recorded as other

comprehensive income. Management estimates that approximately $634 of the accumulated other comprehensive
income will be reclassified into the statement of income within the next rwelve months.

8. Related party transactions

The Company had the following transactions with related parties during the years ended December 31, 2006.
2005 and 2004, respectively:

2006 2005 2004
CAY:
Container acqUISIHONS . . ... ... ottt e e i $134.009 $63.260 $61,698
Other container related costs . . .......... ... .. ... .......... 3,240 886 —
Total ... $137,249 $64,146  $61,698

On August 1, 2005 the Company acquired $73,750 of container fixed assets from Cronos Finance
{Bermuda) Limited, an affiliate of CEB.

During the years ended December 31, 2006, 2005 and 2004, the statements of income of the Company
included the following transactions with related parties:

2006 2005 2004
Container investment revenue earned from CAY ............... $45,138 $25,940  $14,042
Fortis interest expense (acting as agent for the loan facility) . . . .. 16,514 8,312 3,703

9. Amounts receivable from a related party

The Company had amounts receivable for container investment revenue from CAY of $10,345 and $7,502 at
December 31. 2006 and 2005, respectively.

10. Amount payable to a related party

The Company has issued loan notes to Fortis and to other banks under the loan facility for which Fortis acts
as agent (see Note 6). The amount outstanding under the loan notes held by Fortis was $110,190 and $57,045 at
December 31, 2006 and 2005, respectively.

In addition, the Company had amounts payable to Fortis for interest expense of $829 and $537 a1
December 31, 2006 and 2005, respectively.
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DIRECTOR’S REPORT
For the year ended December 31, 2006

We present the financial statements of the Group for the year ended December 31, 2006.

On June 8, 2006, the Annual Meeting of Shareholders was held. At this meeting, the shareholders approved the re-
election, as independent director, of Mr. Maurice Taylor. In addition, approval was granted for the Extension of
Grant of Authority to the Board of Directors to implement a common share repurchase (the “Share Repurchase
Program™). In 2002 and 2003, the Company repurchased a total of 112,000 commen shares under the Share
Repurchase Program.

In March 2006, the Board of Directors declared a dividend of $0.07 per common share for the second quarter of
2006. This dividend was approved by shareholders at the 2006 annual meeting and was paid on July 13, 2006.

On August 3, 2006, the Board of Directors declared a dividend of $0.07 per common share for the third quarter of
2006, payable on October 13, 2006 to shareholders of record as of the close of business on September 22, 2006,

On November 9, 2006, the Board of Directors declared a dividend of $0.15 per common share, Of this, 7 cents per
common share was paid on lanuary 10, 2007, for the fourth quarter of 2006 to shareholders of record as of the close
of business on December 29, 2006, and 8 cents per common share is payable on April 10, 2007, for the first quarter
of 2007 to shareholders of record as of the close of business on March 23, 2007.

On behalf of the Board of Directors
D"\—.—-—-‘ } - /4

Dennis J, Tietz
Chairman of the Board and Chief Executive Officer

March 29, 2007
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Daloitte SA

Audit, Tax, Consulting,
Financial Advisory Services
560, rue de Neudorf
L-2220 Luxembourg

B.P 1173

L-1011 Luxembourg

Tel: +352 451 451

) Fax:+352 451 452 401
To the Board of Directors and Stockholders of The Cronos Group www.deloitte.lu

Independent Auditor’s report

Report on the annual accounts

Following our appointment by the General Meeting of the Shareholders on June 8, 2006, we have audited the
accompanying consolidated balance sheets of The Cronos Group S.A. (a Luxembourg holding company), and its
subsidiaries (collectively the “Group”) as of December 31, 2006 and 2005, and the related consolidated statements
of income, cash flows and shareholders’ equity for each of the three years in the period ended December 31, 2006
and have read the related directors report.

Board of directors’ responsibility for the annual accounts

The board of directors is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with Luxembourg legal and regulatory requirements relating to the preparation of the
consolidated financial statements. This responsibility includes: designing, implementing and maintaining internal
control relevant to the preparation and fair presentation of financial statements that are free from material
misstatement, whether due to fraud or error; selecting and applying appropriate accounting policies; and making
accounting estimates that are reasonable in the circumstances.

Auditor’s responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audit. We
conducted our audit in accordance with International Standards on Auditing as adopted by the Institut des Réviseurs
d’entreprises. Those standards require that we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial staternents. The procedures selected depend on the auditor’s judgement including the assess-
ment of the risks of material misstatement of the consolidated financial statements, whether due to fraud or error. In
making those risk assessments, the auditor considers internal control relevant to the entity’s preparation and fair
presentation of the consolidated financial statements in order to design audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the entity’s internal control.

An audit also includes evaluating the appropriateness of accounting policies used and the reasonableness of
accounting estimates made by the board of directors, as well as evaluating the overall presentation of the
consolidated financial statements. We believe that the audit evidence we have obtained is sufficient and appropriate
to provide a basis for our audit opinion,

. . . . Member of
Audit . Tax . Consulting . Financial Advisory. Doloitta Touchs Tohmatsu

Societe Anonyme
RCS Luxembourg B 67.895
Authorisation d'establissement: n® BB607

.



Opinion

In our opinion, the consolidated financial statements give a true and fair view of the financial position of The Cronos
Group S.A. Société Anonyme Holding and its subsidiaries as of December 31, 2006 and 2005 and of the results of
their operations for the year then ended and their cash flows for each of the three years in the period ended
December 31. 2006 in accordance with the Luxembourg legal and regulatory requirements relating to the
preparation of the consolidated financial statements.

Without qualifying our opinion, we draw attention to the fact that the consolidated financial statements have been
prepared in accordance with accounting principles generally accepted in the United States of America (“US
GAAP”) as indicated in note 1. A reconciliation between US GAAP and Luxembourg generally accepted
accounting principles and additional disclosure for statutory purposes has been provided in note 24,

Report on other legal and regulatory requirements

The directors report, which is the responsibility of the board of directors, is consistent with the consolidated
financial statements.

Deloitte SA
Réviseur d’entreprises

0

Benjamin Lam
Fariner

March 29, 2007




THE CRONOS GROUP

CONSOLIDATED BALANCE SHEETS
December 31, 2006 and 2005
(US dollar amounts in thousands, except per share amounts)

2006 2005

Liabilities and shareholders’ equity
Amounts payable to Managed Container Programs, including amounts payable to

related parties of $16,042 and $15,295, respectively ...................0on $ 24171 $ 25462
Amounts payable to container manufacturers .......... ... il 34,809 52,790
Direct operating expense payables and accruals . ......... ... .. ... it 4,821 5,432
Other amounts payable and accrued expenses . . ....... ... ... 7,381 11,873
Debt and capital lease obligations, including amounts due within twelve months of

$13,468 and $11,769, respectively. .. ... e e 95,875 87,780
INCOMIE BAKES « « v v oot v e ettt e me e te it a e a i e — 209
Deferred INCOME TAXES « & o oo v v v vt e s e s st aa s eataan st i eaeaseeesses 3,650 2,965
Deferred income and deferred acquisition fees .. ... .. ... .. . ool 7,005 7,684
Total liabilities . . .. ... ... i e e 177,712 194,195
Commitments and contingencies '
Shareholders’ equity
Common shares, par value $2 per share (25,000,000 shares authorized; shares issued

and outstanding; 2006 — 7,678,073; 2005 —7,519959) .. ....... ...t 15,356 15,040
Additional paid-in capital. . ... ... . oo 42,489 43,807
Common shares held in treasury (112,000) ... ..o (297) (297)
Accumulated other comprehensive income ... ... ... .o 605 880
Restricted retained €ammings . . ... ..o v i e 1,832 1,832
Unrestricted retained earnings .. ... ... i s 25,502 16,275
Total shareholders® equity . .. ...... .. ... it 85,487 77,537
Total liabilities and shareholders’ equity . . .. ......... ... ... .ot $263,199  $271,732

The accompanying notes are an integral part of these consolidated financial statements.
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Opinion

In our opinion, the consolidated financial statements give a true and fair view of the financial position of The Cronos
Group S.A. Société Anonyme Holding and its subsidiaries as of December 31, 2006 and 2005 and of the results of
their operations for the year then ended and their cash flows for each of the three years in the period ended
December 31, 2006 in accordance with the Luxembourg legal and regulatory requirements relating to the
preparation of the consolidated financial statements.

Without qualifying our opinion, we draw attention to the fact that the consolidated financial statements have been
prepared in accordance with accounting principles generally accepted in the United States of America (“US
GAAP”Y as indicated in note 1. A reconciliation between US GAAP and Luxembourg generally accepted
accounting principles and additional disclosure for statutory purposes has been provided in note 24.

Report on other legal and regulatory requirements

The directors report, which is the responsibility of the board of directors, is consistent with the consolidated
financial statements.

Deloitte SA
Réviseur d’entreprises

0}

Benjamin Lam
Partner

March 29, 2007




THE CRONOS GROUP

CONSOLIDATED STATEMENTS OF INCOME
For the years ended December 31, 2006, 2005 and 2004
| (US dollar amounts in thousands, except per share amounts)

2006 2005 2004
Gross lease TEVETIUE . . ..ottt ettt it i a e en e $141,883  $139,024  $132,096
Equipment trading revenue . ... ... ... . 4,669 2,210 4,698
Commissions, fees and other operating income:
—Related parties . . .. ... ... ... 721 802 933
— Unrelated parties .. ... ...ttt ittt e 4,024 4,577 2,641
Gain on settlement of litigation . . .. ......... ... ... ... . ... ... — 1,333 —
Interest INCOME . . . ..ottt ettt ettt st e et e as 545 344 120
Total FevenUeS. . . ... ...t i i e e e e e 151,842 148,290 140,508
Direct operating eXpenses . .. . ... vr it r i e 16,643 18,091 20,563
Payments to Managed Container Programs: ‘
—Related parties . . .. ..o e e 56,551 40,826 31,638
— Unrelated parties . ........... ..t 30,374 36,177 36,323
Equipment trading €Xpenses . ... .....vuuiinvnranaanin i, 4,085 1,978 4,018
Amortization of intangible assets. .. ........... .. ... .. ... L 188 188 188
Depreciation. . .. ... .. e e e 11,648 15,141 17,993
Selling, general and administrative expenses ... ................... 20,791 21,909 18,834
Interest EXPemnse . . .. .ottt e e - 7358 6,186 5,178
Recovery of amount payable to Managed Container Program. ... ... ... — (703) —
Recovery of related party loannote . .. ........ ... o oiiinn.. —_— — (1,280)
Provision against legal claims . ......... ... ... i, — 4,100 —
Total eXPeNSeS. . . .. oottt it e 147,638 143,893 133,455
Income before income taxes and equity in earnings of affiliate . . . ... 4,204 4,397 7,053
Income taxes {(provision) benefit . .. ........... ... ... . ... (954) (864) (1,071)
Equity in earnings of unconsolidated affiliate. .. .. ................. 5,977 4,269 2,883
Net INCOME . .. ...ttt it et i et et 9227 7,802 8,865
Other comprehensive income (loss):
— change in fair value of forward exchange contracts . .. ............ — — 325
— change in fair value of derivatives held by affiliate ............... (275) 650 311
Comprehensive income . . ... ...... ... ... ... ... ... L $ 8952 $ 8452 § 9,501
Basic net income per commonshare. . ... ........... ... . ..., $ 122 $ 106 § 122
Diluted net income per commonshare . ........................ $ 114 $ o098 $ 114
All amounts were generated by continuing activities.
The accompanying notes are an integral part of these consolidated financial statements,
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THE CRONOS GROUP

CONSOLIDATED BALANCE SHEETS
December 31, 2006 and 2005
(US dollar amounts in thousands, except per share amounts)

Assets

Cash and cash equivalents . . ... ... ... . ... . .. .. . e
Restricted cash . ... ... . i e e e
Amounts due from lessees, Net. . .. ... i i e

Amounts receivable from Managed Container Programs, including amounts due from
related parties of $3,025 and $3,155, respectively . . ....... ... ... . ... ..

New container equipment forresale . .......... ... ... .. ... .. o

Net investment in direct financing leases, including amounts due within twelve
months of $3,493 and $4,162, respectively .. .. ... ... .. oo

Investment in unconsolidated affiliates . ... ... ... .. .. . . . . e e

Container equipment, net of accumulated depreciation of $58,117 and $75,493,
respectively . . ..

Other equipment, net of accumulated depreciation of $2,184 and $1,999,
FeSPECtiVElY . . .o e

Goodwill . . ... e e
Other intangible assets, net. . .. . ... ... ... e e e
Related party loan receivable . . ... ... ... ... ... ... .. e
OTher ASSEES. . o o ottt e e e e

Total assets. . . ... .. . e e e

2006 2005
$ 8498 § 15829
250 4,200
30,913 28,540
3,033 3,391
35,131 38,142
12,222 12,678
43710 31,358
113,081 121,988
632 1,130
11,038 11,038
157 345
282 —
4,252 3,093
$263,199  $271,732
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THE CRONOS GROUP

CONSOLIDATED BALANCE SHEETS
December 31, 2006 and 2005
(US dollar amounts in thousands, except per share amounts)

2006 2005

Liabilities and shareholders’ equity
Amounts payable to Managed Container Programs, including amounts payable to

related parties of $16,042 and $15,295, respectively ........................ $ 24171 3 25462
Amounts payable to container manufacturers . ............. ... .. 0., 34,809 52,790
Direct operating expense payables and accruals . ............................ 4,821 5432
Other amounts payable and accrued expenses . ... ...........oiitiiiniaa, 7,381 11,873
Debt and capital lease obligations, including amounts due within twelve months of

$13,468 and $11,769, respectively. . ..o oottt e i e 95,875 87,780
IMCOmME taKES . L. . L e e e e e — 209
Deferred INCOMIE taXeS . . ... ottt ittt et ie ettt e e 3,650 2,965
Deferred income and deferred acquisition fees .......... ... .. . ... 7,005 7,684
Total liabilities . . . ... . ... . . e e 177,712 194,195
Commitments and contingencies
Shareholders’ equity
Common shares, par value $2 per share (25,000,000 shares authorized; shares issued

and outstanding; 2006 — 7,678,073; 2005 — 7,519959) .. ... ... ... .l 15,356 15,040
Additional paid-in capital. . . ... ... .. e 42,489 43,807
Common shares held in treasury (112,000) .. ... ... .. ... oo it (297) 297
Accumulated other comprehensive income ... ... ... .. ... L ., 605 830
Restricted retained earnings . . ... ... ... ... e 1,832 1,832
Unrestricted retained eamings . ... ....... .. ittt inian i 25,502 16,275
Total shareholders’ equity ... ... ... ... .. .. ... ittt 85,487 77,537
Total liabilities and shareholders’ equity ... ............... ... ... ... . ... $263,199  $271,732

The accompanying notes are an integral part of these consolidated financial statements.
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| THE CRONOS GROUP

| CONSOLIDATED STATEMENTS OF CASH FLOWS
| For the years ended December 31, 2006, 2005 and 2004
(US dollar amounts in thousands, except per share amounts)

2006 2005 2004

Cash flows from operating activities
NEt INCOME. o . ottt e e e e e $ 9227 % 7802 § 8.865
Adjustments to reconcile net income to net cash provided by operating

activities:
— depreciation and amoOrtization . . ... ... ... .. 11,836 15,329 18,181
— increase (decrease) in unamortized acquisition fees . .. ......... ... 658 22) 218
— provision for losses on accounts receivable . . ... ... . L oL 96 1,284 1,251
— recovery of related party loannote . ... ... ... ... ... oL — — (1,280)
— provision against legal claims. .. .......... ... ... . . — 4,100 —
-— purchase of loan note for operating purposes. . . ......... ........ 3,510 — —
— gain on disposal of fixed assets. . . ... ... ... .. ... .. ... ... (652) (955) 21D
— undistributed equity in earnings of affiliate .. . ............... ... (5.977) (4,269) (2,883
— increase (decrease) in current and deferred income taxes .. ......... 194 (64) 257
— decrease (increase) in new container equipment for resale:

—related parties. . . ... ... e 137,162 67,740 65,027

—unrelated parties . . . ... . (134,151y  (88,766)  (71,327)
— decrease (increase) in amounts receivable:

—related parties. . . .. ... 130 203 19

—unrelated parties .. . . ... ... L e e 2.366 (1,453) 1.08%
— increase (decrease) in amounts payable and accrued expenses:

—related parties. . .. .. ... L 747 3,553 2,401

—unrelated parties . ... ... L. L (7,732) 21,553 9.267
Net cash provided by operating activities . . . .. ... ........... ... . 10,394 26,035 30,874
Cash flows from investing activities
Purchase of container equipment . . ... ... ... ... .. .. i i (31,230)  (54,837)  (29.050)
Purchase of otherequipment . . . .......... ... . ... .. (145) (440) (628)
Investment in direct financing leases . . .. ............ . ... ... ..., (266} (4,286) (1))
Investments in related parties . ........... . ... . .. o i (6,650) (11,075 (3,600)
Proceeds from sales of container and other equipment . ... ... ....... 21,344 91,059 16.698
Decrease {increase) in restricted cash . ... ... ... ... ... ... ... 3,950 2,711 {456)
Net cash (used in) provided by investing activities . . . .. ........ ... (12,997 17,710 (17,093)




THE CRONOS GROUP

CONSOLIDATED STATEMENTS OF CASH FLOWS
For the years ended December 31, 2006, 2005 and 2004
(US dollar amounts in thousands, except per share amounts)

2006 2005 2004
Cash flows from financing activities
Proceeds from issuance of termdebt . . .. ... ... .. ... ... .. ... $22509 $49778 $ 21,556
Repayments of term debt and capital lease obligations. ............... (25,802)  (95,222)  (25,391)
Dividends paid . . .. .. ... .. .. e (2,102) (1,688) (799)
Recovery of related party loan .. ... ... ... .. .. ... iriiriunn — 1,280 —
Issueof common stock . . ........ .. . . . e 717 357 —
Net cash used in financing activities . . . ......................... (4,678) (45,495) (4,634)
Net (decrease) increase in cash and cash equivalents . , ... .......... (1,750) (1,750) 9,147
Cash and cash equivalents at beginning of year. . .. ............... 15,829 17,579 8,432
Cash and cash equivalents atend of year. . ...................... $ 8498 §$15829 §17,579
Supplementary disclosure of cash flow information:
Cash paid during the year for:
B =3 =1 SR $ 6,180 § 5227 § 4478
— COMIE TAXES « v vttt et e e e e e e e e 763 1,104 1,126
Cash received during the year for:
1L 151 S 127 345 241
~—NCOME fAKES . o ot v vttt it e e et it e — 176 312
Non-cash items:
—— container equipment acquired under capital leases. . ............... 8,819 5,188 12,583
— container equipment transferred to direct financing leases .. ......... 1,989 4,082 1,097
— direct financing lease equipment acquired under capital leases........ 2,217 523 -

The accompanying notes are an integral part of these consolidated financial statements.
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(US dollar amounts in thousands, except per share amounts)

Balance, December 31, 2003. .

Net income

Employee share grant. ... .. ..
Declaration of dividends. . . . ..
Issue of common shares . . .. ..
Retirement of common shares. |

Other comprehensive income
for year

Balance, December 31, 2004 .

Net income

Issue of common shares . . ., . ..
Stock based compensation . . ..
Declaration of dividends. . .. ..

Other comprehensive income
for year

Balance, December 31, 2005 . .

Net income

Issue of common shares . . . . ..
Stock based compensation . . . .
Declaration of dividends. . .. ..

Other comprehensive income
for year

Balance, December 31, 2006 . .

The accompanying notes are an integral part of these consolidated financial statements.

THE CRONOS GROUP

CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY
For the years ended December 31, 2006, 2005 and 2004

Accumutated Unrestricted
Additional Common other Restricted retained Total
Common paid-in  shares held comprehensive retained earnings Shareholders’
shares capital in treasury  (loss) income  earnings (deficit) Equity
$14,744 3%46,552  $(297) $(406) $1.832 § (392) $62,033
8,865 8,865
10 10
(1,235) (1,235)
20 32 52
(1) (1} )
636 636
14,763 45,358 (297) 230 1,832 8,473 70,359
7,802 7.802
277 352 629
94 94
(1,997) (1,997}
650 650
$15,040 343,807 $(297) $ 880 $1,832  $16,275 $77,537
9,227 9,227
316 439 755
44] 441
(2,198) (2,198)
(275) (275)
$15,356 $42,489  $(297) $ 605 $1,832  $25,502 $85,487
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
{US dollar amounts in thousands, except per share amounts}

1. Nature of operations and summary of significant accounting policies
a) Nature of operations

The principal activity of The Cronos Group (the “Company™) and its subsidiaries (together, the “Group” or
“Cronos™) is the leasing to ocean carriers of marine containers that are owned by the Group or managed by the
Group on behalf of other owners.

The Company is incorporated in Luxembourg. The common shares of the Company are publicly traded in the US on
the Nasdaq National Market System under the symbol “CRNS”.

The Group provides a worldwide service and, accordingly, has significant operations in key shipping locations,
particularly in Europe, Asia and the United States.

The Group enters into agreements (the “Agreements”) with container owners (the “Managed Container Programs™)
to manage the leasing of their containers (“Managed Containers™) to ocean carriers. These Managed Container
Programs have taken three principal forms.

Under the first principal form, the Group has a 509% equity investment in a joint venture container purchase entity
(the “Joint Venture Program”}. The Group manages the containers held in the Joint Venture Program.

Under the second principal form, the Group has organized limited partnerships in the United States (“US Limited
Partnership Programs’) and purchases and manages containers on behalf of the US Limited Partnership Programs.

Both the US Limited Partnership Programs and the Joint Venture Program are considered to be related parties of the
Group.

Under the third principal form, the Group enters into Agreements with private container programs (the “Private
Container Programs”) that provide for the Group to purchase and manage containers for such container programs,

Although the provisions of the Agreements vary, they all permit the Group to use the Managed Containers together
with containers owned by the Group as part of a single fleet, which the Group operates without regard to ownership.
The Group has discretion over which customers, container manufacturers and suppliers of goods and services with
which it may deal. The Agreements constitute leases within the scope of Statement of Financial Accounting
Standards (*SFAS™) No. 13 — “Accounting For Leases”, and they are accounted for as leases under which the
container owners are lessors and the Group is lessee.

b} Basis of accounting and consolidation

The Group’s accounting records are maintained in United States dollars and the consolidated financial statements
are prepared in accordance with accounting principles generally accepted in the United States of America (“US
GAAP”).

The preparation of financial statements in conformity with US GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and the disclosure of
contingent assets and contingent liabilities in the financial statements and in the accompanying notes, The most
significant estimates relate to the calculation of bad debt allowances, the annual impairment testing of intangible
assets and the carrying value of equipment including estimates relating to depreciable lives, residual values and
asset impairments. Actual results could differ from those estimates.

The accompanying consolidated financial statements include the accounts of the Company and its majority owned
subsidiaries. All significant intercompany accounts and transactions have been eliminated.

The equity method of accounting is used for investments in companies that the Group does not control but where the
Group has the ability to exercise significant influence over the operating and financial policy of that investment.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies (continued)
¢) Leases
i. Group as lessor

The Group leases containers to ocean carriers and other customers under master leases, term leases and direct
financing leases.

Operating leases with customers. The Group enters into master and term leases with ocean carriers and other
customers, principally as lessor in operating leases, for containers that are designed for the carriage of cargo and that
are either owned by the Managed Container Programs or by the Group itself. Operating lease rentals are recognized
as gross lease revenue on a straight line basis in accordance with US GAAP.

Master leases specify the maximum number of containers to be leased and the minimum term that each container
will remain on-hire, but allow the customer to re-negotiate the number of containers to be leased and to pick up and
drop off containers at various locations as specified in the lease agreement. Lease rentals, which are generally based
upon the number of containers used by the customer at any given time and the applicable per diem rate are therefore
all contingent rentals.

Term leases provide the customers with specified container equipment for a specified term. The rentals are based
upon the number of containers leased. the applicable per diem rate and the length of the lease. irrespective of the
number of days during which the customer actually uses the containers. Term leases typically range from a period of
three to five vears,

Direct financing leases with customers. The Group, as lessor, enters into direct financing leases for container
equipment owned by the Group. The net investment in direct financing leases represents the receivables due from
lessees, net of unearned income. Unearmed income is recognized in the statements of income to give a constant
return on capital over the lease term and is recorded as part of commissions. fees and other operating income,

Direct financing leases are usually long-term in nature, typically ranging from & period of three to seven years and
require relatively low levels of customer service. They ordinarily require fixed payments and provide customers
with an option to purchase the subject containers at the end of the lease term. Per diem rates include an element of
repayment of capital and therefore are higher than rates charged under either term or master leases.

ii. Group as lessee

Operating leases. The majority of Agreements with Managed Container Programs are in the form of a master
lease. Under the terms of the master lease, the Group is not liable to make any payments to the Managed Container
Programs until such time as the Managed Containers have been placed on lease to a customer. The Agreements also
generally provide that the Group will make payments to the Managed Container Programs based upon the rentals
collected from customers after deducting direct operating expenses and the compensation earned by the Group for
managing the equipment.

The terms of the Agreements vary from 1 to 15 years. Containers generally have an expected useful economic life of
12 10 20 years. The Agreements generally contain provisions, which permit earlier termination under certain
conditions upon 60 to 90 days’ notice. For the US Limited Partnership Programs, a majority of the limited partners
in a partnership can remove the subsidiary of the Group, which acts as general partner. thereby terminating the
Agreement with the Group. For the Joint Venture Program, the Agreement with the Group may be terminated
should an event of default, as stipulated in the Agreement, occur and remain unremedied for a specific period
thereafter, as defined in the Agreement, Under the Agreements with Private Container Programs, certain container
owners may terminate the Agreement if stipulated performance thresholds are not achieved by the Group (see
Note 16). The Group believes that early termination is unlikely in normal circumstances.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US deollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies (continued)

¢) Leases (continued)

The majority of payments by the Group to Managed Container Programs are charged to the statement of income in
each period based upon the amounts earned and subsequently payable under the Agreements with Managed
Container Programs.

Other operating lease rentals are expensed on a straight line basis over the lease term.

Capital leases. Assets held under capital leases are initially reported at the fair value of the asset and are
categorized as container equipment, with an equivalent liability reported as capital lease obligations. Where the
asset is recorded within container equipment, it is depreciated over its expected useful life. Finance charges are
reported over the lease term in accordance with the effective interest method and are recorded as interest expense.

d) Equipment trading revenue and expenses

Equipment trading revenue represents the proceeds generated on the sale of equipment to third parties. Equipment
trading expenses are the costs of the equipment sold. In such transactions, the Group enters into agreements at the
same time to supply equipment to third party buyers. Usually, the Group enters into separate agreements with
container manufacturers for the acquisition of the equipment. The Group acts as principal in such transactions and
accordingly the revenue and expenses are reported gross. This equipment does not enter the Cronos fleet of
managed containers unless the third party buyer defaults on the agreement. Equipment trading revenue and
expenses are recognized when the contracted parties meet the terms of their respective contractual agreements,

e) Commissions, fees and other operating income

This comprises acquisition fees, income on direct financing leases, fees earned in connection with equipment
consultancy and design services, licence fees earned in connection with the patented cellular palletwide container
(“CPC™), fees eamed on the disposal of Managed Containers, gains and losses resulting from the disposal of fixed
assets, foreign exchange gains and other income.

Acquisition fees represent amounts paid by the Managed Container Programs when the Group enters into
Agreements and begins to manage new container equipment on their behalf. Such fees are generally non-refundable
and are deferred and recognized as income on a straight line basis over the term of the Agreements. Licence fees and
fees earned in connection with equipment consultancy and design services are recognized on the accrual basis based
on the terms of the contractual agreements.

D Income taxes

Income taxes are accounted for in accordance with SFAS No. 109 — “Accounting for Income Taxes”. Deferred
income taxes have been provided for the tax effects of temporary differences between financial reporting and tax
bases of assets and liabilities, using enacted tax rates in effect in the years in which the differences are expected to
reverse. The effect of a change in tax laws or rates on the deferred tax liabilities and assets is recognized when the
change in the tax laws or rates are enacted, and the effect is included in income from continuing operations for the
period that includes the enactment date. Valuation allowances are recorded to reduce deferred tax assets when it is
more likely than not that a tax benefit will not be realized.
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THE CRONOS GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)
1. Nature of operations and summary of significant accounting policies (continued)

g) Net income per common share
Net income per share data has been calculated in accordance with SFAS No. 128 — “Eamnings per Share”.

Basic net income per common share is computed by dividing the net income applicable to common shareholders by
the weighted average number of common shares outstanding during each period presented. Diluted net earnings per
common share is determined using the weighted average number of common shares outstanding during each period
presented, adjusted for the dilutive effect of common stock equivalents, consisting of shares that may be issued upon
exercise of common stock options or stock based equivalents.

The components of basic and diluted net income per share were as follows:

2006 2005 2004

Net income available for common shareholders. .. ... ... $ 9227 % 7802 % 8.865
Weighted average outstanding shares of common stock . .. 7,535,227 7,358,950 7,260,852
Dilutive effect of;

— 1998 stock option .. ... .. ... 198,215 187,183 113,627
—WAITANES . o . ot s e e e e e e — — 74,757
— 1999 stock option plan .. ....... ... ... L 202,154 262,772 137,105
— non-employee directors’ equity plan. . .. ...... ... .. 107,182 134,528 163,365
—- 2005 equity incentive plan. . . ... ... ... ... ... ... 76,147 18,500 —
Common shares and common share equivalents . ....... 8,118,925 7,961,933 7,749,706
Basic net income per share. . ........... ... ... ..... $ 1.22 % 106 % 1.22
Diluted net income per share . ..................... $ 1.14  § 098 3 1.14

For the years ended December 31, 2006, 2005 and 2004, all of the common stock equivalents were included in the
computation of diluted net income per share as the average market price of Cronos’ common shares exceeded the
exercise price of each stock plan.

On February 4, 2005, 200,000 warrants to purchase 200,000 common shares of the Company were cancelled in
connection with the restructuring of a debt facility.

h) Cash equivalents

Cash and cash equivalents include all cash balances and may include highly liquid commercial debt instruments
purchased with original maturities of three months or less. The carrying value approximates fair value.

i} Allowance for doubtful accounts

Amounts due from lessees represent gross lease revenue and container disposal revenue due from customers, less an
allowance for doubtful accounts. The allowance for doubtful accounts comprises specific amounts provided against

known probable losses plus an additional amount provided based on loss experience. The loss provision is recorded
as part of direct operating expenses.
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THE CRONOS GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)
1. Nature of operations and summary of significant accounting policies (continued)
J) New container equipment for resale

New container equipment for resale represents new containers purchased by the Group with the intention to resell to
either Managed Container Progams or customers contracting with the Group under equipment trading transactions.
All such equipment is stated at the lower of original unit cost or net realizable value.

In certain instances, rental income may be earned on new container equipment for resale and is included within
gross lease revenue. Containers not sold within six months from the date of purchase are transferred to the Group’s
container equipment. Depreciation is then calculated from the original date of acquisition. The amount of
depreciation which would have been provided on new container equipment for resale, had it been transferred
to long-term ownership at the balance sheet date, and the amount of rental income earned on new equipment are not
material to the Company’s operations.

k) Investments

Investments are accounted for using the equity method and take two main forms:

Under the first form, the Group has a 50% equity investment in the Joint Venture Program. The joint venture entity is
a bankruptcy-remote, special purpose entity organized under the laws of Bermuda,

Under the second form, investments comprise the Group’s general and limited partner interests in the US Limited
Partnership Programs, in which a subsidiary, Cronos Capital Corp., acts as a general partner.

1) Consolidation of variable interest entifies

The Group consolidates variable interest entitics where it determines that it is the primary beneficiary of those
variable interest entities, as required by FIN 46R.

m) Container equipment

Container equipment is carried at cost, adjusted for impairment, if appropriate, less accumulated depreciation.
Containers, both owned by the Group and acquired under capital leases are depreciated on a straight line basis as
follows:

* Refrigerated container equipment — over 12 years to a residual value of 15%
¢ Tanks, rolltrailers and flat racks — over 20 years to a residual vatue of 10%
* Dry cargo and all remaining container equipment — over 15 years to a residual value of 10%

On October 1, 2005, the Group changed the straight line depreciation basis for tanks, rolltrailers and flat racks from
a useful life of 15 years with a 10% residual value to a useful life of 20 years with a residual value of 10%. The
change was implemented in response to research that was conducted by the Group and which supported the change
by providing additional information about the estimated future useful lives and future benefits of the assets. As a
result of the change, net income for the three month period ended December 31, 2005 increased by approximately
$131 and each of basic net income and diluted net income increased by $0.02 per share.

n) Other equipment

Other equipment is carried at cost less accumulated depreciation. Depreciation for leasehold improvements is
recorded on a straight line basis over the shorter of the useful life or the lease term. Depreciation for other equipment
is recorded on a straight line basis over a life of four years.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies {(continued)

o} Restricted cash

Restricted cash consists of balances held on deposit under the terms of lending facilities that would be utilized in the
event that adequate funds were not available to meet the scheduled debt service payments.

p)  Geodwill and other intangible assets

Intangible assets consist of goodwill and patents and are accounted for in accordance with SFAS No. 142 —
“Goodwill and Other Intangible Assets™ {("SFAS 142"). The Group tests goodwill annually for impairment. The
Group compares the fair value of a reporting unit with its carrying value, including goodwill. If the fair value of the
reporting unit exceeds its carrving amount, goodwill is not considered impaired.

Patents will continue to be amortized on a straight line basis over their estimated useful lives, to a residual of nil in
2007.

q) Translation of foreign currencies

The majority of the Group’s revenue is denominated in US dollars as are a significant proportion of total costs,
including container purchases. Accordingly, the functional currency of the Group is the US dollar, the currency in
which the financial slatements are prepared.

Transactions denominated in other currencies are translated into US dollars and recorded at the rate of exchange at
the date of the transaction. Balances denominated in other currencies are translated into US dollars at the rate of
exchange on the balance sheet date. Exchange differences arising are charged or credited to the statements of
income.

r)  Stock-based compensation

On January 1. 2006. the Group adopted Statement of Financial Accounting Standards ("SFAS”) No. 123R —
“Share-Based Payment™ (“SFAS 123R™) to account for stock-based compensation. Prior to this, the Group
accounted for stock-based compensation under Accounting Principles Board Opinion (*APB”) No. 25—
“Accounting for Stock Issued to Employees™ (“APB 257). Under APB 25, compensation expense was measured
as the amount by which the quoted market price of the stock at the date of the grant or award exceeded the exercise
price. if any. to be paid by an employee and was recognized as expense over the period in which the related services
were performed. The Group also applied the disclosure requirements of SFAS No. 123 - "Accounting for Stock
Based Compensation™ ("SFAS 123”). prior to January 1. 2006,

Under SFAS 123R the Group is required to measure the cost of employee services received in exchange for an
award of equity instruments based on the grant-date fair value of the award (with limited exceptions). Compensaiion
cost is recognized over the requisite service period. Under SFAS 123R the Group is required to apply the "modified
prospective application” method of adoption. Under this method, SFAS 123R will apply to all new awards granted,
and to existing awards that are modified, repurchased or cancelled.

As discussed above, the Group accounted for stock-based compensation under APB 25 prior to January 1, 2006.
Under SFAS 123R. the Group is required to disclose the effect on net income, net income per share and net income
per diluted share, had the Company still applied the disclosure requirements of SFAS 123 for each period for which
an income statement is presented. The Group has measured the fair value of stock options under SFAS 123, based on
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies {(continued)

w) New pronouncements (continued)

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, Section N to Topic |, “Considering the
Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements™
(“SAB 108”). SAB 108 requires the evaluation of prior year misstatements using both the balance sheet approach
and the income statement approach. In the initial year of adoption, should either approach result in quantifying an
error that is material in the light of quantitative and qualitative factors, SAB 108 guidance allows for a one-time
cumulative effect adjustment to opening retained earnings. In years subsequent to adoption, previously undetected
misstatements deemed material shall result in the restatement of previously issued financial statements in
accordance with SFAS No. 154 — “Accounting Changes and Error Corrections — a replacement of APB Opinion
No. 20 and FASB Statement No. 3”. SAB 108 is effective for financial statements for fiscal years ending after
November 15, 2006. Management does not expect adoption to have a significant impact on the financial position or
the results of operations of the Group.

In February 2007, the FASB issued SFAS No. 159 — “The Fair Value Option for Financial Assets and Financial
Liabilities” (“SFAS 159"). SFAS 159 is effective for financial statements for fiscal years beginning after
November 15, 2007, with early adoption permitted provided the entity also elects to apply SFAS 157. SFAS 159
permits all entities to choose, at specified election dates, to measure eligible items at fair value. Cronos will adopt
SFAS 159 on January 1, 2008, but does not expect adoption to have a material impact on the financial position or the
results of operations of the Group.

2. Selling, general & administrative expenses

Selling, general and administrative expenses for the twelve months to December 31, 2006, 2005 and 2004, included
charges totalling $311, $1,666 and $0, respectively, in respect of one-off termination benefits relating to involuntary
employee terminations pursuant 10 reorganizations of marketing and operations . Management committed to the
plans and communicated the plans to the employees during the years that the charges were recognized. The Group
made total payments of $406 during 2005 leaving a balance payable of $1,260 at December 31, 2005, All remaining
and new obligations were discharged in full in 2006. The termination charges did not form part of the calculation of
segment profit for any of the reportable segments.

3. Operating segment data

The Group’s primary business activity is the leasing of containers to ocean carriers. The Group’s fleet of containers
are either owned by the Group itself, or managed on behalf of US Limited Partnership Programs, the Joint Venture
Program or Private Container Programs (see Note 1a). The Group considers that its primary business equates to one
industry segment, comprising four reportable segments which are structured according to the funding source for its
container fleet acquisitions. The Group’s operating performance is reviewed and managed with respect to these
reportable segments each of which has a different profitability and risk profile.

Owned containers are financed by the Group’s own capital resources, debt facilities and capital leases, and include
new container equipment for resale. See Notes |1 and 9 for additional Managed Container Program related
disclosures.

All revenues and expenses that are specifically identifiable to the containers within each reportable segment have
been allocated to that segment and individual product revenues have been aggregated within the reportable
segments.

No single customer accounted for 10% or more of total revenues in any of the years ended December 31, 2006, 2005
and 2004.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies (continued)

o) Restricted cash

Restricted cash consists of balances held on deposit under the terms of lending facilities that would be utilized in the
event that adequate funds were not available to meet the scheduled debt service payments.

p)}  Goodwill and other intangible assets

Intangible assets consist of goodwill and patents and are accounted for in accordance with SFAS No. 142 —
“Goodwill and Other Intangible Assets” (“SFAS 142"). The Group tests goodwill annually for impairment. The
Group compares the fair value of a reporting unit with its carrying value, including goodwill. If the fair value of the
reporting unit exceeds its carrying amount, goodwill is not considered impaired.

Patents will continue to be amortized on a straight line basis over their estimated useful lives, to a residual of nil in
2007.

q) Translation of foreign currencies

The majority of the Group’s revenue is denominated in US dollars as are a significant proportion of total costs,
including container purchases. Accordingly, the functional currency of the Group is the US dollar, the currency in
which the financial statements are prepared.

Transactions denominated in other currencies are translated into US dollars and recorded at the rate of exchange at
the date of the transaction. Balances denominated in other currencies are translated into US dollars at the rate of
exchange on the balance sheet date. Exchange differences arising are charged or credited to the statements of
income.

r) Stock-based compensation

On January 1, 2006, the Group adopted Statement of Financial Accounting Standards (“SFAS™) No. 123R —
“Share-Based Payment” (“SFAS 123R”) to account for stock-based compensation. Prior to this, the Group
accounted for stock-based compensation under Accounting Principles Board Opinion (“APB”) No. 25—
“Accounting for Stock Issued to Employees” (“APB 257). Under APB 25, compensation expense was measured
as the amount by which the quoted market price of the stock at the date of the grant or award exceeded the exercise
price, if any, to be paid by an employee and was recognized as expense over the period in which the related services
were performed. The Group also applied the disclosure requirements of SFAS No. 123 — “Accounting for Stock
Based Compensation™ (“SFAS 123™), prior to January 1, 2006.

Under SFAS 123R the Group is required to measure the cost of employee services received in exchange for an
award of equity instruments based on the grant-date fair value of the award (with limited exceptions). Compensation
cost is recognized over the requisite service period. Under SFAS 123R the Group is required to apply the *modified
prospective application’ method of adoption. Under this method, SFAS 123R will apply (o all new awards granted,
and to existing awards that are modified, repurchased or cancelled.

As discussed above, the Group accounted for stock-based compensation under APB 25 prior to January 1, 2006.
Under SFAS 123R, the Group is required to disclose the effect on net income, net income per share and net income
per diluted share, had the Company still applied the disclosure requirements of SFAS 123 for each period for which
an income statement is presented. The Group has measured the fair value of stock options under SFAS 123, based on
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THE CRONOS GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Centinued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies (continued)

r} Stock-based compensation (continued)

the Black Scholes option-pricing model and has determined that if the stock options had been accounted for under
SFAS 123, the impact on the Group’s net income and net income per share would have been as:

2005 2004

Net income:
S TEPOIIE. | . o $7.802  $8,865
— add stock-based employee compensation included in reported net income, net

ofrelated tax effects . .. ... .. . e e — 3
— deduct stock-based compensation expense computed in accordance with

SFAS 123, net of related tax effects. .. . ... . oot e _— @y
—Proforma ... ... . e e $7,802  $8,847
Basic net income per share:
—ASTEPOITEA . . . oot e $106 § 122
—ProfOrma ... .. e $ 106 % 122
Diluted net income per share:
S TR0, . L L e e e e e $098 $ 114
—Pro fOrma . ..o e e e $098 § 114

s) Accounting for warrants

Warrants issued in conjunction with debt are accounted for in accordance with APB No. 14 — “Accounting for
Convertible Debt and Debt Issued with Stock Purchase Warrants” (“APB 14”). Under APB 14, the proceeds of debt
issued with detachable warrants are allocated between the two instruments based on their relative fair values, at time
of issuance. Any resulting discount on the debt is accreted over the life of the debt, using the effective interest rate
method. The fair value assigned to warrants is credited to additional paid-in capital at the time of issuance of the
warrants.

t) Asset impairment

Certain long-lived assets of the Group are reviewed when changes in circumstances require consideration as to
whether their carrying value has become impaired, pursuant to guidance established in SFAS No. 144 —
“Accounting for the Impairment or Disposal of Long-Lived Assets” (“SFAS 144”). Management considers assets
to be impaired if the carrying value of the asset exceeds the future projected cash flows from related operations
(undiscounted and without interest charges). When impairment is deemed to exist, the assets are written down to fair
value measured using projected discounted cash flows from related operations. The Group periodically evaluates
future cash flows and potential impairment of its fleet by container type rather than for each individual container.
Therefore, future losses could result from individual container dispositions due to various factors including age,
condition, suitability for continued leasing, as well as geographic location of the containers where disposed.
Management also re-evaluates the period of amortization to determine whether subsequent events and circum-
stances warrant revised estimates of useful lives.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies (continued)
i) Fair value of financial instruments

SFAS No. 107 — “Disclosures about Fair Value of Financial Instruments” requires the disclosure of fair value, 10
the extent practicable for financial instruments, which are recognised or unrecognised in the balance sheet. Fair
value of the financial instruments disclosed in the balance sheet is not necessarily representative of the amount that
could be realized or settled, nor does the fair value amount consider the tax consequences of realization or
settlement. For certain financial instruments, including cash and cash equivalents, and trade receivables and
payables, it was assumed that the carrying amount approximated fair value because of the near term maturities of
such instruments.

v) Derivative financial instruments

The Group accounts for derivative financial instruments in accordance with SFAS No. 133 — “Accounting for
Derivative Instruments and Hedging Activities” {“SFAS 133”) as amended by SFAS No. 137 and SFAS No. 138.
SFAS No. 133 was further amended by SFAS No. 149 — “Amendment of Statement 133 on Derivative Instruments
and Hedging Activities” (“SFAS 149”). SFAS 133 requires that all derivative instruments be recorded on the
balance sheet at their fair value and that changes in the fair value of derivatives are recorded each period in eamnings
or other comprehensive income, depending on the type of hedging instrument and the effectiveness of the hedges.

The Group evaluates all derivative instruments each quarter to determine their effectiveness. Any ineffectiveness is
recorded in the statements of income.

w) New pronouncements

In June 2006, the FASB issued FIN No. 48 — “Accounting for Uncertainty in Income Taxes” (“FIN 48”). FIN 48 is
effective for fiscal years beginning after December 15, 2006. Earlier adoption is encouraged, providing no financial
statements have yet been issued during the fiscal year. FIN 48 clarifies the accounting for uncertainty in income
taxes recognized in an enterprise’s financial statements in accordance with SFAS 109 — “Accounting for Income
Taxes”. FIN 48 prescribes a recognition threshold and measurement attribute for the financial statement recognition
and measurement of a tax position taken or expected to be taken in a tax return. Cronos will adopt FIN 48 on
January 1, 2007. Management has evaluated FIN 48 and does not expect its adoption to have a material impact on
the financial position or the results of operations of the Group.

In September 2006, the FASB issued SFAS No. 157 — “Fair Value Measurements™ (“SFAS 1577), SFAS 157 is
effective for financial statements for fiscal years beginning after November 17, 2007 and interim periods within
those fiscal years. Earlier adoption is encouraged, providing no financial statements have yet been issued during the
fiscal year. SFAS 157 defines fair value, the methods used to measure fair value and will require expanded
disclosures about fair value measurements. Cronos will adopt SFAS 157 on January 1, 2007, but does not expect
adoption to have a material impact on the financial position or the results of operations of the Group.

In September 2006, the FASB issued FASB Staff Position No. AUG AIR-1 (“FSP AIR-1"") which addresses the
accounting for planned major maintenance activities. FSP AIR-1 is effective for fiscal years beginning after
December 15, 2006, although earlier adoption is permitted as of the beginning of an entity’s fiscal year. The
guidance in FSP AIR-1 shall be applied retrospectively for all financial statements presented, unless it is
impracticable to do so. FSP AIR-1 amends certain provisions in the AICPA Industry Audit Guide, “Audits of
Airlines” and the Accounting Principles Board (“APB") Opinion No. 28, “Interim Financial Reporting”. FSPAIR-1
prohibits the use of the accrue-in-advance method of accounting for planned major maintenance activities in annual
and interim financial reporting periods. Cronos will adopt FSP AIR-1 on January 1, 2007. The adoption of FSP AIR-
1 will not have a material impact on the financial position or the results of operations of the Group.
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THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

1. Nature of operations and summary of significant accounting policies (continued)

w) New pronouncements (continued)

In September 2006, the SEC issued Staff Accounting Bulletin No. 108, Section N to Topic 1, “Considering the
Effects of Prior Year Misstatements when Quantifying Misstatements in Current Year Financial Statements”
(“SAB 108”). SAB 108 requires the evaluation of prior year misstatements using both the balance sheet approach
and the income statement approach. In the initial year of adoption, should either approach result in quantifying an
error that is material in the light of quantitative and qualitative factors, SAB 108 guidance allows for a one-time
cumulative effect adjustment to opening retained earnings. In years subsequent to adoption, previously undetected
misstaternents deemed material shall result in the restatement of previously issued financial statements in
accordance with SFAS No. 154 — “Accounting Changes and Error Corrections — a replacement of APB QOpinion
No. 20 and FASB Statement No. 3”. SAB 108 is effective for financial statements for fiscal years ending after
November 15, 2006. Management does not expect adoption to have a significant impact on the financial position or
the results of operations of the Group.

In February 2007, the FASB issued SFAS No. 159 — “The Fair Value Option for Financial Assets and Financial
Liabilities” (“SFAS 159"). SFAS 159 is effective for financial statements for fiscal years beginning after
November 15, 2007, with early adoption permitted provided the entity also elects to apply SFAS 157. SFAS 159
permits all entities to choose, at specified election dates, to measure eligible items at fair value. Cronos will adopt
SFAS 159 on January 1, 2008, but does not expect adoption to have a material impact on the financial position or the
results of operations of the Group.

2. Selling, general & administrative expenses

Selling, general and administrative expenses for the twelve months to December 31, 2006, 2005 and 2004, included
charges totalling $311, $1,666 and $0, respectively, in respect of one-off termination benefits relating to involuntary
employee terminations pursuant to reorganizations of marketing and operations . Management committed to the
plans and communicated the plans to the employees during the years that the charges wete recognized. The Group
made total payments of $406 during 2005 leaving a balance payable of $1,260 at December 31, 2005. All remaining
and new obligations were discharged in full in 2006. The termination charges did not form part of the calculation of
segment profit for any of the reportable segments.

3. Operating segment data

The Group’s primary business activity is the leasing of containers to ocean carriers. The Group’s fleet of containers
are either owned by the Group itself, or managed on behalf of US Limited Partnership Programs, the Joint Venture
Program or Private Container Programs (see Note 1a). The Group considers that its primary business equates to one
industry segment, comprising four reportable segments which are structured according to the funding source for its
container fleet acquisitions. The Group’s operating performance is reviewed and managed with respect to these
reportable segments each of which has a different profitability and risk profile.

Owned containers are financed by the Group’s own capital resources, debt facilities and capital leases, and include
new container equipment for resale. See Notes 1 and 9 for additional Managed Container Program related
disclosures.

All revenues and expenses that are specifically identifiable to the containers within each reportable segment have
been allocated to that segment and individual product revenues have been aggregated within the reportable
segments.

No single customer accounted for 10% or more of total revenues in any of the years ended December 31, 2006, 2005
and 2004,
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THE CRONOS GROUP
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)
3. Operating segment data (continued)

The Group does not manage income taxes by reference to its reportable segments and thus the Group evaluates
segment performance based on income before income taxes and equity in earnings of affiliate.

Segment information is provided in the tables below:

uUs
Joint Limited Private

Venture Partnership Container Owned

Program Programs Programs Containers Total
Year ended December 31, 2006
Items directly attributable to segments:
— gross lease revenue . ... ... ... ... $53812  $17613  $40596 $ 29,862 $141,883
— direct operating expenses . .. .......... .. (4,228) (2.442) {6,680) (3,293) (16,643)

net lease revenue . .. ....... ... ian... 49,584 15171 33916 26,569 125,240
— direct financing lease income . . ... ... .... — — — 1,671 1,671
— payments to Managed Container Programs ..  (45,195) {11,356) (30,374) — (86,925)
— container depreciation ... .............. — _ — (11,374) (11,374)
— container interest expense. . ... ... ... .. .. — — _ (7,208) (7,208)
Segmentprofit .. ... ... ... ... .. $ 4389 § 3815 § 3542 5 9658 0§ 21404
Total assets . ............ ... ..., $ 59,838 S 6,110 $ 10,947 $186,304 $263,199
Expenditure for segment assets . ... ......... $ 6,761 3 36 $ 84 $ 27580 $ 34,461
us
Juint Limited Private

Venture Partnerships Container Owned

Program Programs Programs Containers Total
Year ended December 31, 2005
Itemns directly attributable to segments:
—gross lease revenue . .. ... ... ... ... $ 30,637 $ 23,512 $47368 % 37,507 $139,024
— direct operating expenses . ............. 2,119) (3,587 (7,250) (5,135) (18,091)

netlease revenue . .. .........c...oovnn. 28,518 19,925 40,118 32,372 120,933

— direct financing lease income ........... — — — 1,757 1,757
— payments to Managed Container Programs .. (26,025) (14.801) (36,177) — (77,003)
— container depreciation. . .. ............. — —_ — (14,890} (14,890)
— container interest expense . . . ........... — — — (6,266) (6,266)
Segmentprofit ........... ... ... ... .. $ 2493 $ 5,124 $ 3941 % 12,973 § 24,531
Total ASSEIS . . oo v e oe e $43041 $ 7,772 $12504 $208415  $271,732
Expenditure for segment assets ............ $11,172 % 74 $ 150 § 69385 % 80,781
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3. Operating segment data (continued)

inued)

us
Joint Limited Private

Venture Partnership Container Owned

Program Programs Programs Containers Total
Year ended December 31, 2004
Items directly attributable to segments:
—gross leaserevenue . .................. $ 16,349 $ 26,671 $47442 % 41,634  $132,096
— direct operating expenses . . ............. (1,058) (5,012) (8,359) (6,134) (20,563)

net lease revenue . .................... 15,291 21,659 39,083 35,500 111,533

— direct financing lease income . . .......... — — —_
-— payments to Managed Container Programs ..  (13,963) (17,675} (36,323)
— container depreciation . ................ —_ — —
— container interest EXpense. . . . ... .. ... ... — — —

1,547 1,547

(17,716)  (17,716)
(5076)  (5076)

— (67,961)

Segment profit ... ........ ... ... ... ..., $ 1,328 $ 3,984 § 2,760 § 14255 § 22,327
Total aSSELS . . v oot v $21,117 % 8542 S 11,519 $230,571  $271,749
Expenditure for segment assets . . .. ......... $ 368 $ 120 $ 219 3§ 46648 $ 50,673

Reconciliation of total segment profit to income before income taxes and equity in earnings of affiliate:

2006 2005 2004
Segment profit. . .. ... ... . e $21,404  $24531  $ 22,327
Equipment trading revenue. . ........ ... ... o oL 4,669 2,210 4,698
Unallocated commissions, fees and other operating income . . . . . 3,074 3,622 2,047
INerest INCOME . .. ...ttt ittt et e e e ie e 545 344 120
Equipment trading expenses . . . ......... .. ... ... (4,085) (1,978) (4,018)
Amortization of intangible assets ... ......... ... . ... ..., (188) (188) (188)
Non container depreciation. .. .......................... (274) (251) VX))
Selling, general and administrative expenses . . .............. (20,791) (21,909  (18,834)
Non container interest credit / (expense}. . ... .............. (150) 80 (102)
Gain on settlement of litigation .. ............ ... .. ..... —_ 1,333 — ;
Recovery of amount payable to Managed Container Program . . . — 703 —
Provision against legal claims. . .............. ... ... ... .. —_ {4,100) —
Recovery of related party loannote . ..................... — — 1,280
Income before income taxes and equity in earnings of affiliate .. $ 4204 § 4397 § 7,053
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3. Operating segment data (continued)

Reconciliation to total revenues:

2006 2005 2004
Revenues directly attributable to segments:
— ETOSS lCASE TEVENUE . .. .o o i $141,883  $139.024  $132,096
— direct financing lease income . ... ... ... ... ... ... 1,671 1,757 1,547

143,554 140,781 133,643

Other revenues:

— equipment trading revenue . . ... ... ... .. L. 4,669 2,210 4,698
— unallocated commissions, fees and other operating income . . 3,074 3,622 2,047
— IMETeSE IMCOMIE . o . o i e et e et e e ir et e n e em e e 545 344 120
— gain on settlement of litigation. .. ....... ... .......... — 1,333 —
Total TEVENUES . . v ot e e e e $151,842  $148,290  $140,508

For the three years ended December 31, 2006, 2005 and 2004, the Group recorded equity in the earnings of the Joint
Venture Program of $5,977, $4,269 and $2,883, respectively. The segment assets of the Joint Venture Program
included the equity method investment of the Group of $43,658, $31,341 and $15,339 at December 31, 2006, 2005
and 2004, respectively.

Each reportable segment derives its revenues from leasing different types of container equipment to ocean carriers.
Total revenues for these different types of equipment were:

2006 2005 2004
Dry cargo containers . .......... ... . i $ 82433 $ 94638 § 91,511
Specialized containers;
—refrigerated containers . . .. ... ... ... ... . .. 26,225 19,890 20,613
—ank CONIAINEIS ... ... .t i e 14,185 10,188 8,295
—dry freight specials .. ........ ... ... .. ... ... . ., 19,040 14,308 11,677
Gross lease revenue . ... .. .. i e e e $141,883  $139,024 $132,096

Lease revenue is deemed to be earned based on the physical location of the containers while on lease. Almost all of
the Group’s lease revenue is earned on containers used by its customers in global trade routes. Accordingly, the
Group believes that it does not possess discernible geographic reporting segments as defined in SFAS 131.
However, based on the address of each of its customers, the Group estimates that gross lease revenue for the years
ending December 31, 2006, 2005 and 2004, respectively, have been generated by customers located in the following
regions:

2006 2005 2004
Europe. ... .o e e 46% 42% 44%
Australasia. . . ... ... 36% 37% 33%
Other. ... .. s _18% 21% _23%
Total .. ... s 100% l_ﬂ% I_LB%

The Company does not generate material revenue from external customers in its country of domicile, Luxembourg,
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4. Income taxes

Income before income taxes and equity in earnings in affiliate comprises:

2006 2005 2004
US oot $ (53) S$1,159  $(1,437)
NOD US . oo oot e e 4257 3238 8490

$4,204 $4,397 §$ 7,053

The provision for income taxes comprises:

2006 2005 2004
Current taxes:
USFederal . ...ooviiin i i e e e e $ 142 $ 9 $ 1t
L0 T 11~ 54 5 (15)
Non US. . e 73 968 706
269 982 702
Deferred taxes:
US Federal .. ... e e e et (23) (86) (25)
U8 Sl . ot e e e e e e (114) 96 51
Non US . o e e 822 (128) 343
685 (118) 369
Total provision for income taxes. . ..........covvrvrerevnnn.. $954 $ 864 $1,071

The Group has measured the differences between the provision for taxes that would be computed at the US statutory
rate and the actual tax provision. The Company is based in Luxembourg and is therefore not subject to income tax.
However, the Group has used its US tax rate to measure these differences due to the fact that it files annual financial
statements as a US filer with the Securities and Exchange Commission.

2006 2005 2004
USTax at 3496 ..o o e i e $1.429 $1.495 $ 2,398
Difference between US statutory rate and other taxed jurisdictions . . . 270 334 467
US state taxes (net of federal tax benefit) . ... .. ... .. ... .. ... (60} 101 36
Effect of non-taxed income at US federal rate of 34%. . ........... 797 (603)  (2,305)
Valuation allowance . . ... ... . e 112 (551) 547
Other. . . e e e e — 88 (72}
Actual tax provision. . . .. ...t e 5 954 % 864 $ 1,071
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4. Income taxes (continued)

Temporary differences giving rise to the net deferred income tax liability as of the balance sheet date were:

2006 2005

Assets

Acquisition fees . . .. ... .. $ 177§ 533
Losses carried forward . . ... o e 1,640 1,278
Partnership income taxable in different periods for book and tax purposes ... .. 475 1.038
Disallowed interest expense carried forward {no expiry date}. . ............. 1,188 1,234
Alternative minimum tax credit (no expiry date) . .. .. ...... . ... ... 22 22
OtREr . . e e 933 877
Valuation allowance . . ... ... .. i e e (3,587  (3,475)
Total deferred income tax assets . . . .. o ..o 848 1,507
Liabilities

Depreciation .. ... ...t e 4,498 4,472
Net deferred income tax liabilities ... ...... ... ... .. .. . .. . ... $3.650 $2965

Tax losses have arisen in certain entities. As of December 31, 2006, the deferred tax asset associated with these
losses carried forward will expire as follows:

2007 e e e e e $ o6
2008 . e e e e s 54
2000 L e e e e e 26
2000 L e e e e 172
200 e e e e e 15
2012 and thereafter . ... ... ... 1,367
TOtal . . e $1,640

At December 31, 2006, the Group had net operating loss carryforwards available of approximately $3,213, $6,679
and $1,391 for federal, state and foreign income taxes, respectively, to offset future income tax liabilities. The
expected tax effect of these losses is reflected as a deferred tax asset. A valuation allowance has been established in
the US subsidiaries since the realization of tax benefits of net operating loss carryforwards is not more likely than
not. The amount of the valuation allowance is reviewed on a quarterly basis.

The Group had previously recorded a provision for potential taxation on the unremitted retained earnings of certain
subsidiaries. Management considered the Group’s remittance intentions in arriving at the provision. The provision
primarily related to the potential withholding taxes applicable to the remittance of retained earnings between a
European based subsidiary and its European parent company. In December 2005, the status of the parent company
changed. As a result of this change, the European Union (“EU”) Parent / Subsidiary Directive will apply to future
remittances between the subsidiary and its parent. This directive applies a zero tax rate to distributions from
subsidiaries resident within the EU to parent companies also resident in the EU. Accordingly, in December 20035,
the Group reversed the related $422 deferred tax liability.

The Group will continue to monitor potential deferred income tax liabilities on the unremitted retained earnings of
subsidiaries.
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5. Amounts due from lessees
a) Group as lessor

The Group earns rental income from leasing containers to ocean carriers under operating leases. The containers are
either owned by the Group or by Managed Container Programs (see Note 1) and the rental income is included in
gross lease revenue in the statements of income. The cost and net book value of Group container equipment is
detailed in Note 10,

Contingent master lease rentals approximated $72,375, $73,459, and $78,795 of gross lease revenue, respectively,
in the years ended December 31, 2006, 2005 and 2004, respectively,

As of December 31, 2006, the minimum lease rentals receivable in future years under non-cancellable term
operating leases were:

2007 . e e e e $ 60,508
2008 .. e e e e e e 44 836
L 31,266
2000 . e e e e e 18,198
7 1 6,944
2012 and thereafter. . . .. .. o e e e e 1,522
o | $163,274

Rental income from leasing containers owned by Managed Container Programs to ocean carriers was $112,021,
$101,517 and $90,462 for the years ended December 31, 2006, 2005 and 2004, respectively (see Note 3).

b) Allowance for doubtful accounts

The activity in the allowance for doubtful accounts was:

2006 2005 2004
Beginning of year ... .......... . . i e $3,364 $2,246 $ 2,296
Provision for doubtful accounts .. ............ .. ... ... ... .... 96 1,284 1,251
Write-offs, net of recoveries. ... ... ... ... ... ... ... ... (257) (166)  (1,301)
Endofyear .. ... .. . .. . . e $3,203  $3,364 $ 2,246
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6. Net investment in direct financing leases

The Group, as lessor, has entered into leases that qualify as direct financing leases. The minimum future lease
rentals under these direct financing leases are due as follows:

Net lease Unearned Minimum future
receivables lease income lease rentals
December 31, 2006:
— 2007 . .. 3,493 1,363 4,856
— 2008 . . e 3,153 902 4,055
—2009 . . . e 2,246 574 2,820
20010, e 1,075 373 1,448
— 2000 . . 309 298 607
—2012 and thereafter . .. ... ....... .. ... ... ..., 1,946 1,007 2,953
Total ... e $12,222 $4,517 $16,739

7. New container equipment for resale

Activity during the year in new container equipment for resale was:

2006 2005 2004

Beginning of year . ...... . ... ... ... $ 38142 % 17116 §$ 10816
Container purchases. . .. ... ... ... ... . i 138,785 107,587 89.618
Container disposals:

— sold to US Limited Partnership Programs. . ... ....... ... (3,890} (3,594 (3,239)
— sold to the Joint Venture Program . ................... (133,272) (64,146)  (61,698)
— sold to Private Container Programs .. ................. (891) (17,015)  (14,850)
—soldtootherparties ..................... .. ....... (3,693) (1,034) (3.413)
Transferred to long-term ownership of container equipment . . . (50} (772) (78)
End of year. . ... ... ..t e $ 35131 $ 38,142 $17,116

The Group purchases containers for resale to Managed Container Programs. All container equipment held for resale
is held at the lower of original cost or net realizable value.

8. Consolidation of variable interest entity

In December 2003, the Group adopted FIN 46R and determined that it was the primary beneficiary of a variable
interest entity (“VIE”) in which it held a (.01% share, and accordingly the VIE was consolidated into the Group’s
consolidated financial statements. The VIE was established as a container purchase company in 1996 and acquired
$49,700 of containers from Cronos in a series of prior year transactions. The variable interests of the Group in the
entity were comprised of a management fee, that Cronos earned in return for managing the containers of the entity, a
non-interest bearing loan note and an option to acquire 75% of the container owning company, the exercise of which
was subject to the repayment of certain of the indebtedness of the VIE.

At December 31, 2004, the VIE held cash balances of $1,531, restricted cash of $500, container assets of $21,901
(stated at net book value) and debt facilities of $20,880. Tn addition, the VIE held total amounts payable to Cronos
subsidiaries of $13,439 that were subordinate to the repayment of the VIE debt.
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8. Consolidation of variable interest entity (continued)

In February 2003, the Group acquired 100% ownership of the VIE. The debt held by the variable interest entity was
restructured on the same date. In connection with this restructuring, the Group issued a guarantee for $10,000 of the
outstanding debt and the lender cancelled an option to acquire 25% of the variable interest entity. In addition,
200,000 warrants to purchase 200,000 common shares of the Company were cancelled effective February 4, 2005.
The outstanding debt was repaid in fult on August 1, 2005 and the VIE was subsequently dissolved in 2006.

9, Investments in related parties

2006 2005
Investment in Joint Venture Program . ... .. .. .ot $43,658  $31,341
Other INVESHMENLS . . .. . .. L .. ettt 52 17
Investment in unconsolidated affiliates. . .......... ... ... .. ... ....... $43,710  $31,358
The activity in the investment in unconsolidated affiliates was:
2006 2005 2004
Beginning of year ... ... .. .. i $31,358  $15364 § 8,570
Investment in joint ventures . . ... ........ ..., 6,650 11,075 3,600
Equity in earnings of affihates . . . ... ..... ... ... ... .. oL 5977 4,269 2,883
Change in fair value of interest rate swap agreements. .. ........ (275) 650 311
Endof year . . ... ... 0t $43,710 331,358 315,364

Investments take two primary forms:

Under the first form, the Group has a 50% equity investment in an entity known as the Joint Venture Program, or CF
Leasing Ltd. The Joint Venture Program is a container purchase entity that was established in 2002 to acquire and
lease marine cargo containers to third parties. It is a bankruptcy-remote, special purpose entity organized under the
laws of Bermuda. Iis objective is to generate income for distribution to the equity holders or for reinvestment in
additional equipment and to realise the residual value of the container equipment at the end of its useful economic
life. The Joint Venture Program is accounted for using the equity method. The Group has determined that the Joint
Venture Program is not a variable interest entity as defined by FIN 46R. At December 31, 2006 and 2005
respectively, the Joint Venture Program had total assets of $368,853 and $259,241, and total liabilities of $281,538
and $196,557. For the years ended December 31, 2006, 2005 and 2004, respectively, the Joint Venture Program
reported total revenues of $49,746, $28,869 and $15,602, and net income of $11,883, $8,555 and $5,766. At
December 3!, 2006 and 2005, respectively, the carrying value of the Group’s investment in the Joint Venture
Program approximated its underlying equity in the net assets of the program. The maximum exposure of Cronos to
losses as a result of its involvement with the Joint Venture Program at December 31, 2006 and 2005, was $44,057
and $31,660, respectively, representing the total of its equity investment in the Joint Venture Program and the
management fees due to Cronos from the program. At December 31, 2006 and 2005, the retained earnings of the
Group represented by unremitied retained earings of the Joint Venture Program were $15,261 and $9,595,
respectively.

Under the second form, the investments comprise the Group's equity interests as a general partner in six US Limited
Partnership Programs. In accordance with FIN 46R, the Company has determined that the six Limited Partnerships
qualify as variable interest entities. In each case, the Company has concluded that neither the Company, nor any of
its subsidiaries, is the primary beneficiary of any US Limited Partnership Program.
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9. Investments in related parties (continued)

The partnerships are all California limited partnerships managed by Cronos Capital Corp., a subsidiary of the
Company. Since 1979. sixteen public limited partnerships and two private limited partnerships have raised over
$492.900 from over 37.500 investors. Twelve of the original eighteen partnerships have now been dissolved.

These general partner investments are accounted for using the equity method. In the case of each program, the
investment from the Group comprises a nominal general partner capital contribution of $1, representing total
Cronos contributions of $6. Earnings in respect of the equity in the interests in the US Limited Partnership Programs
attributable to the $1 general partner capital contribution were immaterial in the years ended December 31, 2006,
2005 and 2004, respectively. and were reported as a component of “Payments to Managed Container Programs”
rather than “Equity in earnings of unconsolidated affiliates™ due to their immateriality.

The objectives of each of the partnerships are to invest in marine cargo containers (o generate continuing income for
distribution to the limited partners, and to realise the residual value of the container equipment at the end of its
useful economic life or upon the dissolution of the individual partnerships. At December 31, 2006 and 2005,
respectively, the US Limited Partnership Programs had total assets of $66,358 and $84,303, and total liabilities of
$2.858 and $3.160. For the years ended December 31, 2006, 2005 and 2004, the US Limited Partnerships reported
total revenues of $19,195, $25,590 and $24,926, and net income of $3,722, $5.661 and $198. The general partner is
indemnified by the partnerships for any liabilities suffered by it arising out of its activities as general partner, except
in the case of misconduct or negligence. As a limited liability partnership. the limited partners may not be assessed
for additional capital contributions and it is possible that the general partner could be liable if the assets of the
partnerships are not sufficient to pay their liabilities. However, the Group considers that the risk of any such loss is
not material. Therefore, the maximum exposure for Cronos to losses as a result of its involvement with the US
Limited Partnership Programs at December 31, 2006, and December 31, 2005, was $2,084 and $2,847. respectively,
representing the total amount due for management fees and other items from the partnerships.

At December 31, 2006. the Group had investments in the following US Limited Partnership Programs:

% investment

US Limited Partnership Program holding

IEA Income Fund XI1, LLP. .. . e 0.001%
Cronos Global income Fund XIV. LLP. ... . . . . 0.002%
Cronos Global Income Fund XV, L.P. . . ... .. et 0.001%
Cronos Global Income Fund XVIL L.P. . ... ... 0.003%
Cronos Containers Partners I, L.P. . ... o e 0.013%
Cronos Global Income Fund XVIIL, L.P. .. oo . o 0.014%

Four of the remaining partnerships have now entered the liguidation phase wherein the Group will focus its attention
on the retirement of the remaining equipment in each fleet.
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10. Container and other equipment

The activity in container equipment for the years ended December 31, 2006 and 2005, was:

Cost

Balance, December 31, 2004 . . . ... . e $ 294,575

Additions . .. ... e e e, 64,457

DiSPOSALS . ., .. e e e (161,551)
Balance, December 31, 2005 . . .. ..o i e e 197,481

AddIONS . . i e e e e e e e e 25,036
DHspOsals . . .. e e e (51,319)
Balance, December 31, 20006 . . . . ... . i e e e e $ 171,198

Accumulated depreciation

Balance, December 31, 2004 . . . . ... e e e $ 127,991

Depreciation €XPense . .. ...ttt it e 14,890
Disposals . ... .. . e e (67,388)
Balance, December 31, 2005 . . ... . e e $ 75,493

Depreciation eXPEMSE . . . oot vttt u it it e e e e 11,374
DHSpOSals L ... e e e (28,750)
Balance, December 31, 20006 . . . . .. i e e e e $ 58,117

Book value

December 31, 2006 . . .. oo i e e e e e e $ 113,081

December 31, 2005 . . . . e e e e $ 121,988

Container depreciation expense in 2004 was $17,716.

The Group recorded depreciation expense for other equipment of $274, $251 and $277 for the years ended

December 31, 2006, 2005 and 2004, respectively.
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11. Goodwill and intangible assets

The activity in the goodwill and intangible assets was:

Goodwill Patents Total
Cost
Balance, December 31, 2006, 2005 and 2004 . . . ... ... ......... $16,231 $2,096 $18,327
Accumulated amortization
Balance, December 31,2004 . . . ... . ... .. e $ 5193 51563 § 6.756
Amortization eXpense . . . .. ... ... e —_— 188 188
Balance, December 31, 2005 . . . ... ... . . 5,193 1,751 6,944
AmOrtization eXpense ... ... vt i — 188 188
Balance, December 31,2006 ... ... . i e $ 5193 §1939 § 7,132
Book value
December 31, 2006 . . . ... e e $11,038 % 157 811,195
December 31, 2005 . . . ... e e $11,038 § 345  $11,383

The amortization expense in 2004 was 3188.

i. Goodwill

Goodwill arose on the acquisition in 1990 of Intermodal Equipment Associates and the acquisition in 1996 of
Intermodal Management AB.

SFAS 142 addresses the initial recognition and measurement of intangible assets acquired in a business combination
and the accounting for goodwill and other intangible assets subsequent to their acquisition.

SFAS 142 provides that goodwill and intangible assets with indefinite lives will not be amortized, but will be tested
annually for impairment. Cronos conducts its impairment test in December of each year, and in December 2006
concluded that the carrying value of goodwill was not impaired.

Prior to December 2004, the goodwill relating to the acquisition of Intermodal Equipment Associates, with a book
value of $7,209, was assigned equally across three reportable segments. At December 31, 2004, the Joint Venwure
Program, which had previously been combined with the US Limited Partnership Programs in the Container Equity
Programs reportable segment, exceeded the 10% revenue threshold of SFAS 131 and was accordingly reported as a
separate segment. [n accordance with SFAS 142, the goodwill that had been assigned 1o the Container Equity
Programs segment was reassigned between the US Limited Partnership Programs and the Joint Venture Program
segments,

At December 31, 2004, goodwill was assigned $400, $2,000, $2,400 and $2,409 to the US Limited Partnerships,
Joint Venture Program, Private Container Programs and Owned Containers reportable segments, respectively. This
allocation remained unchanged in 2006.

The goodwill relating (o the acquisition of Intermodal Management AB, with a book value of $3.829 at
December 31, 2006, has been allocated to the Owned Containers reportable segment.
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11. Goodwill and intangible assets (continued)
ii. Patents

The Group entered into agreements to acquire the patent rights relating to the CPC, the Slimwall CPC and the
intellectual property of Cargo Unit Containers Limited in August 1996 for a total consideration of $2,096 from a
third party (the *Seller”). In April 2000, the Group entered into another agreement with the Seller which provided
that, in consideration for the sum of $1,000, the Group would fully discharge any liabilities for accrued royalties,
acquire full right, title and interest that the Seller may have had to receive royalties in the future and acquire all
residual rights as the Seller had or may have had under the agreements.

In accordance with SFAS 142, patents are amortized on a straight line basis over their estimated useful life to a
residual value of nil in 2007, The estimated aggregate amortization expense for 2007 is $157.

12. Hedging transactions and derivative financial instruments

The purpose of Cronos” foreign currency hedging activities is to reduce the risk that sales transactions that are
denominated in non US dollar currencies will be affected by adverse exchange rate movements between the US
dollar and the sales transaction currency. During 2003, Cronos entered into foreign currency forward contracts to
reduce exposure to exchange rate risks associated with a Euro denominated sales agreement. Each forward contract
was designated a fully effective cash flow hedge as the critical terms of each contract matched those of the hedged
item. The changes in the fair value of the hedges were reported as a component of other comprehensive income and
were reclassified into earnings as equipment trading revenue on the contracted performance dates of the sales
agreement. The estimate of fair value was based on the estimated replacement cost of each hedge. The final forward
contract expired in June 2004, The Group did not enter into any foreign currency forward contracts in 2005 or 2006.
For the year ended December 31, 2004, $325 was reclassified from other comprehensive income to equipment
trading revenue on the contracted sales agreement performance dates.

Cronos does not enter into derivative financial instruments for trading purposes.

13. Other assets

Other assets include the following items:

2006 2005
Prepaid expenses .. ... ... e e s $1,175 § 834
Unamortized loan origination fees. . . ... ... ... . . i i 939 1,276
Computer software development costs for internal use . ... ................. 342 _
Deposits for leasehold properties and other items. . . ....... ... ... ... ..... 310 286
Sales tax receivables. . . ... . L e 218 77
Amounts receivable under equipment trading transactions .. ................ —_ 78
Other . . e e e e 768 542
Ol . .ottt e e e e e $4,252  $3,093

14. Debt and lease obligations

At December 31, 2006, the Group had $95,876 of container borrowing facilities {(including capital lease financing)
under which $95,875 was outstanding, and $2,088 of unutilized credit facilities. The unused portion of the term
facilities is available to fund the acquisition of container equipment and may require a cash contribution from the
Group of up to 25% of the cost of the new containers. Fixed and floating interest rates under these facilities ranged
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14. Debt and lease obligations (continued)

from 5.6% to 7.4% at December 31, 2006. The terms of these facilities extend to various dates through 2016. The
rate of interest for the majority of floating rate facilities is based on either a one or three month Lendon Inter-Bank
Offered Rate (“Libor™) plus a margin, The size of the margin is dependent on the financial institution and the nature,
size and term of the facility.

All of the debt and capital lease facilities involve agreements between subsidiaries of the Company and financial
institutions, At December 31, 2006, the fair value of the facilities approximated their carrying value. The estimate of
fair value was based on borrowing rates currently available to the Group for debt with similar terms and average
maturities. The Company has provided parent company guarantees against all of the outstanding debt and capiial
lease facilities at December 31, 2006. The guarantees provide that, in the event of a default by the subsidiary, the
Company will pay all amounts due under the agreements as they fall due. The guarantees will expire on various
dates through 2016. Based on December 31, 2006 interest rates, the maximum potential amount of future payments
for the guaranteed debt and capital lease facilities is $116,698. The debt and capital lease facilities are secured by
container equipment. At December 31, 2006 and 2003, the cost of the collateralised equipment was $169,104 and
$166,544, respectively. The Group receives free and clear title to the collateralised container equipment once all
payments due under a facility have been made. In the event that the Group cannot make the guaranteed payments,
the financial institutions are entitled to recover the collateralised equipment and either use the related cash flows or
seli the equipment and take the sales proceeds to discharge outstanding obligations of the Company. The Company
considers that the cash flows and / or sales proceeds generated by the collateralised equipment would be sufficient to
cover outstanding obligations.

Debt and capital lease obligations are comprised of:
Interest Rate % at

2006 2005 December 2006/2005

Debt:
—floating rate . .. ... ... ... $56.229 $54,065 62—74/53—6.5
—fixedrate .. ... ... ... e 3,782 4,702 7.2—7.4/6.8
Obligations under capital leases:
—floatingrate . ... ... ... . 32,200 26300 57—74/40—64
—fixedrate ... ... s 3,664 2713 5.6 —6.4/6.4
Total. . ... e $95,875 387,780

a) Debt

Bank loans, the majority of which have floating interest rates, have instalments payable through 2016. The weighted
average interest rates for the years ended December 31, 2006, 2005 and 2004, were 7.1%, 5.2% and 3.6%,
respectively.

In September 2004, the Group negotiated an extension to a $70,000 revolving line of credit for an additional year
and agreed to repay the balance outstanding under the revolving line of credit, as of September 23, 2005, over five
years. In August 2005, the Group reduced the facility to $45,000 and extended the revolving credit period until July
2007, and, unless extended on that date, agreed to repay the balance outstanding over three years.

The primary facilities include financial covenants that are tested on a quarterly basis and measure minimum
tangible net worth, the maximum level of debt and capital lease obligations to tangible net worth and interest
expense coverage. At December 31, 2006, the Group was in compliance with each covenant. The breach of a
covenant constitutes an event of default.
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14. Debt and lease obligations (continued)

a) Debt (continued)

As of December 31, 2006, the annual maturities of debt were:

— 2007 . e e e e e e $ 7,808
— 008 . 12,374
200 L e e e e e e e e 13,665
— 2000 . L e e e e e e e e e 21,278
2000 L e e e e e e e e e e 1,374
— 2012 and thereafter ... ... ... i i e e 3,512
0 Y $60,011

b) Capital lease obligations

The cost and net book value of assets acquired through capital leases were $50,805 and $41,227, respectively, at
December 31, 2006 ($46,306 and $35,290, respectively, at December 31, 2005). In addition, the net investment in
direct financing lease equipment acquired through capital leases was $3,433 and $3,147 at December 31, 2006 and
2005, respectively.

As of December 31, 2006, the minimum lease payments under capital leases were:

Principal Interest Total
— 2007 e e e e $ 5660 $2,261 $ 7,921
— 2008, e e e e e e 5,307 1,887 7,194
2009, L i . 5412 1518 6,930
1.2 4,124 1,190 5314
— 2000, e e e e 4,096 909 5,005
— 2012 and thereafter . . . ... ... ... i e 11,265 1,352 12,617
0o ) $35,864  $9,117  $44 981

At December 31, 2005, the lease payments with current maturities under capital leases were $3,979,

¢) Operating leases — Group as lessee

The total fixed operating lease rental expense for container equipment, computer equipment and office space was
$3,453, $4,454 and $6,888 for the years ended December 31, 2006, 2005 and 2004, respectively.

The Group conducts its operations from leased facilities around the world, the terms for which extend to various
dates through 2011, The leases contain provisions that enable the Company to, at the end of the initial lease term,
renew the leases at the then fair rental. The Company expects that leases will be renewed in the ordinary course of
business.

Certain subsidiaries of the Group have fixed operating lease agreement (the “Agreements’”) for container equipment
with Private Container Programs. Under these Agreements, the fixed operating lease rentat expense was $2,532,
$3,664 and $6,132 for the years ended December 31, 2006, 2005 and 2004, respectively. Contingent rental expense
for containers was $84,393, $73,339 and $61,829 for the years ended December 31, 2006, 2005 and 2004,
respectively. These amounts are shown in the statements of income as payments to Managed Container Programs
and described in Note 1. The Company has provided parent company guarantees for the $14,031 of minimum future
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14. Debt and lease obligations (continued)

¢) Operating leases — Group as lessee (continued)

lease payments outstanding under these Agreements at December 31, 2006. The Agreements provide that, in the
event of a default by the subsidiary, the Company will pay all amounts due under the Agreements as they fall due.
The Agreements contain purchase options which allow the Group to acquire the containers, usually after a period of
ten years.

As described in Note 5, the Group has entered into term operating leases with ocean carriers for equipment that is
owned by the Managed Container Programs. The minimum lease rentals receivable in future years under these
leases is $130.071. The amounts due to the Managed Container Programs will be calculated by deducting direct
operating expenses and the income due to Cronos for managing the containers in accordance with the terms of the
individual Agreements. No amount will be payable to the Managed Container Programs if the ocean carrier fails to
pay the future term lease rentals to the Group.

As of December 31, 2006. the total future minimum lease payments due, both under contingent rentals and fixed
operating leases were;

Fixed Total
Contingent Operating Minimum
Lease Leases Lease

Payments Payments Payments

— 2007 . $ 43566 % 3452 § 47018
— 2008 . e 31,999 5.367 37,366
— 2000 e e e 21,754 2,061 23,815
— 2010 . 12,433 6,267 18,700
— 20 e e 5.048 218 5,266
— 2012 and thereafter. . . .. ... ... 1,197 7 1,204
Total . ..o $115997  $17,372  $133,369

15. Deferred income and deferred acquisition fees

Deferred income and deferred acquisition fees comprise:

2006 2005
Advance billings. .. ... L e e $3,026  $4.363
Deferred acquisition fees ... ... .. ... . L e 3,979 3,321

$7,005 §7.684
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15. Deferred income and deferred acquisition fees (continued)

The recognition of deferred acquisition fees is not contingent upon the performance or continuation of any of the
Agreements to which they relate. On the termination of an Agreement, any deferred fees are recognized
immediately. As of December 31, 2006, deferred acquisition fees are scheduled to be recognized as follows:

2007 . e e e e e e e $ 663
2008 . L e e e e e e e 485
2000 . . e e 411
— 2000 . e e e e e 377
R L1 346
— 2012 and thereafter . . ... ... .. .. i e e e _1,697
L7 O $3,979

16. Commitments and contingencies
i. Commitments

At December 31, 2006, the Group had outstanding orders to purchase $37,704 of container equipment.

ii. Parent Guarantee under Agreements with Private Container Programs

The Company has provided parent guarantees for certain Agreements between wholly-owned subsidiaries of the
Company and Private Container Programs. The Agreements are in the form of a master lease and provide that the
subsidiary companies make payments to the Private Container Programs based on rentals collected after deducting
direct operating expenses and the income earned by the subsidiary company for managing the containers. The
subsidiary company is not liable to make payments to the Private Container Program if the containers are not placed
on a lease or if a lessee fails to pay the lease rentals.

At each financial statement date, the amounts due under the Agreements are recorded as a liability and disclosed
under amounts payable to Managed Container Programs. The amount payable under the guaranteed Agreements
was $3,690 at December 31, 2006. The terms of the guarantees generally obligate the Company to ensure payments
and other obligations of the subsidiary companies are performed on a timely basis and in accordance with the terms
of the Agreement.

The Agreements with the Private Container Programs expire between 2007 and 2015. Should a default occur, the
Company would be required to make the contracted payments on behalf of the subsidiary companies over the
remaining term of the Agreements or until such time as the default was remedied. Based on the $2,103 earned by the
Private Container Programs for the fourth quarter of 2006, the Company estimates that the maximum amount of
future payments for rentals collected after deducting direct operating expenses and the income earned for managing
the containers would be $23,370. The fair value of the estimated amount of maximum future payments is $19,855.
No liability has been recorded for the future payments.
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16. Commitments and contingencies {continued)

iii. Guarantees under fixed non-cancellable operating leases

Certain subsidiaries of the Group have fixed operating lease Agreements for container equipment with Private
Container Programs. The Company has provided parent company guarantees for the $14,031 of minimum future
lease payments outstanding under these Agreements at December 31, 2006. The Agreements provide that, in the
event of a default by the subsidiary, the Company will pay all amounts due under the Agreements as they fall due.
The Agreements contain purchase options which allow the Group to acquire the containers, usually after a period of
ten years. The future minimum annual lease payments under the non-cancellable operating leases are detailed in
Note 14 — “Debt and Lease Obligations” herein.

iv. Agreements with Private Container Programs — early termination options

Approximately 53% (based on original equipment cost) of the Agreements with Private Container Programs contain
early termination options, whereby the container owner may terminate the Agreement if certain performance
thresholds are not achieved. At December 31, 2006, approximately 39% (based on original equipment cost) of total
Agreements with Private Container Programs were eligible for early termination. On January 8, 2007 one of the
Private Container Programs, representing 6% (based on original equipment cost) of total Agreements with Private
Container Programs, notified the Group that it was terminating its Agreement as certain performance thresholds had
not been achieved. This early termination will not have a material impact on the financial condition or the results of
operations of the Group. Cronos believes that early termination of the remaining 33% of eligible Agreements by the
Private Container Programs is unlikely.

v. Agreements with Private Container Programs — change of control provisions

Approximately 41% (based on orginal equipment cost) of the containers subject to Agreements with Private
Container Programs provide that a change in ownership of the Group, without the prior consent of the container
owner, may constitute an event of default under the Agreement. In substantially all of these Agreements, the consent
of the container owners may not be unreasonably withheld. In the event that consent is not obtained, the container
owners may require the Group to transfer possession of 35% of the containers under management to another
equipment manager. Such transfer of possession may result in the Group incurring certain costs. The remaining 6%
of total Agreements can elect for the Group to purchase the equipment pursuant to the terms of their respective
Agreements, generally at a stipulated percentage (determined by age of the equipment) of the original cost of the
equipment.

vi. Joint Venture Program — change of control provisions

Under the operative documents governing the Joint Venture Program, certain changes in control of the Group
constitute an event of default, permitting the lenders to the Joint Venture Program to accelerate repayment of the
Joint Venture Program’s indebtedness. In addition, whether or not a change of control constitutes an event of
default, one of the agreements governing the Joint Venture Program provides that upon a change in control of the
Group, the parent of the Group’s joint venture partner (and lead lender to the Joint Venture Program) may cause the
Group to purchase the container assets of the Joint Venture Program at a purchase price equal to their book value
plus a premium of 10%, and to purchase all other assets of the Joint Venture Program at their book value and
simultaneously cause the Joint Venture Program to repay, in full, the Joint Venture Program’s outstanding
indebtedness.
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16. Commitments and contingencies (continued)
vii, TOEMT

From the 1980s through early 2005, the Company, through two subsidiaries, managed containers for Transocean
Equipment Manufacturing and Trading Limited (“TOEMT (UK)"}, an English company. A separate company by
the same name was registered in the Isle of Man (“TOEMT (Isle of Man)”). Both TOEMTs are in liquidation in
England, represented by the same liquidator. On December 13, 2004, the liquidator filed his “ordinary application”
(in the nature of a complaint} in the High Court of Justice, Chancery Division, Companies Court, London, against
the Company and Cronos Containers N.V. (“CNV™) and Cronos Containers {Cayman) Limited (“CAY"} (collec-
tively the “Respondents™). See the report on Form 8-K filed by the Company on January 13, 2005. By its 8-K report
dated March 21, 2006, the Company reported its purchase of the claims of the two identified creditors of both
TOEMTSs. The Company reported at that time that, with the purchase of the claims of the only known creditors of
both TOEMTsS, the Company intended to pursue an end to the litigation brought by the TOEMT liquidator against
the Respondents.

On June 27, 2006, the Respondents settled the TOEMT litigation. Pursuant to the settlement, the liquidator agreed
to discontinue the litigation he had brought against the Respondents and to release any and all claims asserted
therein and any and all additional claims that he might have against the Respondents and their affiliates.
Respondents agreed to make a final payment to the liquidator of £225,000 (at then current exchange rates,
approximately $409,000}.

As part of the settlement, the TOEMT liquidator withdrew his claims against the acknowledged creditors of
TOEMT (UK) — MKB Bank Rt. (“MKB”). With the withdrawal of his claims against MKB, MKB cancelled a
guarantee issued by CNV in favor of MKB in the amount $435,000.

The liquidator of the two TOEMTs “discontinued” (i.e., dismissed) the proceedings brought by him against the
Respondents by his notices of discontinuance filed with the High Court of Justice on June 27, 2006, The Group
discharged its obligation to make a final payment to the liquidator on June 30, 2006, and the guarantee issued by
CNV in favor of MKB was cancelled on June 28, 2006.

Under the settlement, the liquidator agreed to proceed with the orderly and prompt closure of the liquidations of the
two TOEMTs.

In December 2005, the Group recorded a charge of $4.1 million equal to the fair value of the costs associated with
purchase of the TOEMT creditors’ claims, the related guarantee and the estimated costs of establishing the position
of the Group as the sole creditor of the two TOEMTs. A further $0.6 million of costs were incurred in the first half of
2006 with regard to the settlement of the litigation. In the first six months of 2006, the Group made payments
totalling $4.7 million in this regard.

viii. Legal complaint

As the Company reported in its Form 8-K report dated March 2, 2007, an action titled Alan Kahn v. Dennis J. Tietz
et. al. was filed in the Superior Court of the State of California in and for the County of San Francisco against the
Company, the members of the Company’s board of directors, and CRX in connection with a proposed transaction
for the sale of the Company’s assets (see Note 21).

The complaint alleges that the Company and its directors breached their fiduciary duties to the plaintiff and the other
public shareholders of the Company, including their duties of loyalty, good faith, and independence, by entering
into an asset purchase agreement, dated as of February 28, 2007, with CRX and FB Transportation Capital LL.C.
The plaintiff alleges that CRX aided and abetted the other defendants’ wrongdoing. The complaint is brought on
behalf of the plaintiff and purportedly on behalf of the other public shareholders of the Company. The plaintiff secks
class certification and certain forms of equitable relief, including enjoining the consummation of the proposed
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16. Commitments and contingencies (continued)

viii. Legal complaint (continued)

transaction, recessionary damages, and an accounting by the defendants of all profits and special benefits received
by them as a result of their alleged wrongful conduct,

The defendants believe that the allegations of the complaint are without merit and intend to vigorously contest the
action. There can be no assurance, however, that the defendants will be successful in the defense of the action. It is
not possible to estimate the possible losses that could arise were the action to be successful,

17. Common shares

2006 2005 2004
Common shares outstanding:
Atbeginning of year .. .. ... .. L L o i 7407959 7,269,349 7,260,080
New common sharesissued . . ... ... ... ... ... ..... 158.114 138,610 9,769
Common sharesretired . ..... ... ... ... ... .. ....... — — {500)
Atendof year. ... ... e 7,566,073 7407959 7,269,349

On December 11, 1998, an option to purchase 300,000 common shares was granted to the chief executive officer on
his appointment (see Note 18).

On June 3, 1999, the 1999 stock option plan (the “Plan™) was approved by the Board of Directors. The Plan
authorized the issuance of 500,000 common shares to key employees (see Note 18). In 2006 and 2005, 135,000 and
40,000 shares, respectively, were issued under the Plan.

In August 1999, the Company issued an additional 300,000 common shares and warrants to purchase 200,000
common shares in connection with the Group’s refinancing of approximately $47,800 of its short-term and other
indebtedness. The warrants were exercisable at $4.41 per share and were due to expire on the date that the amount
borrowed under the associated refinancing was repaid. Using a Black Scholes model, the fair value of the warrant
was determined to be $246 and was credited to additional paid-in capital. The corresponding debt discount was
deferred and was amortized over the life of the associated refinancing using the interest method. The warrants were
cancelled in February 2005.

On October 29, 1999, a shareholder rights plan (the “Rights Plan”) was adopted. Under the Rights Plan, one
common share purchase right was distributed as a dividend on each share of the Company’s common shares as of the
close of business on October 25, 1999, The rights will be attached to and trade with all certificates representing
common shares. The rights expire on October 28, 2009, and are redeemable by the Company at any time prior to this
date. The rights will only be exercisable on the acquisition by any person or related group of persons of 20% or more
of the Company’s common shares. The rights entitle the holder, with the exception of the acquiring person or group,
to purchase a specified number of the Company’s common shares for 50% of their market value at that time. The
rights will not be triggered if the Company’s Board of Directors has previously approved such an acquisition.

On January 10, 2001, the non-employee director’s equity plan (the “Equity Plan™) was approved by the share-
holders. The Equity Plan authorized the issuance of 275,000 common shares to non-employee directors (see
Note 18). During the years ended December 2006, 2005 and 2004, 17,114, 98,610 and 9,769 shares, respectively,
were issued under the Equity Plan.

At the 2002 annual meeting of shareholders, the shareholders granted to the Board of Directors of the Company the
authority to adopt and implement a share repurchase program, subject to certain restrictions. In December 2002,

37




THE CRONOS GROUP

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)
(US dollar amounts in thousands, except per share amounts)

17. Common shares (continued)

12,000 shares were repurchased under the share repurchase program at $3.10 per share. In August 2003, 100,000
outstanding common shares were repurchased from a single shareholder of the Company at a purchase price of
$2.60 per share, or $260 in the aggregate. At the annual meeting of shareholders of the Company held in June 2006,
the shareholders approved an extension of the grant of authority to the Board to repurchase common shares both in
the open market and through privately-negotiated transactions. The approval of the grant of authority was extended
until December 1, 2007. The cost of the treasury shares has been disclosed separately as a deduction within
shareholders’ equity.

In December 2004, the Company retired 500 shares that were issued under the 2002 employee stock grant. The
shares had been held by employees who had left the employment of the Group prior to the full vesting of the stock
grant (see Note 18).

On June 9, 2005, the 2005 equity incentive plan (the “Equity Incentive Plan’) was approved at the annual meeting of
shareholders. The Equity Incentive Plan authorizes the issuance of up to 300,000 common shares, par value $2.00,
which may be issued by the Company as non-vested shares or upon the settlement of director’s stock units. During
the years ended December 31, 2006 and 2005, 37,000 and 48,600 non-vested shares were granted by the Company.
6,000 of these shares became fully vested during the year.

All 7,566,073 of common shares outstanding rank equally in respect of shareholder rights.

18. Stock-Based Compensation

Stock-based compensation comprises:
a) Stock Options

i. Summary of Stock Option Activity under all Plans
For the years ended December 31,

2006 2005 2004

Weighted Weighted Weighted
Average Average Average
Share Exercise Share Exercise Share Exercise

Options Price Options Price Options Price
QOutstanding on January | . ........... 902,504 $4.741 980,504 $4.732 980,504  $4.732
Granted. . . ....................... — — — — — —
Exercised ............. ... ........ {147,126) $5.041 (78.000) $4.591 — —-
Quistanding on December 31, ., ........ 755,378  $4.683 902,504  $4.741 980,504  $4.732
Exercisable on December 31 . ... ... ... 755,378 $4.683 902,000 $4.741 913,918 $ 473

The total intrinsic value of shares exercised in the years ended December 31, 2006, 2005 and 2004, was $1,001,
$527 and $0, respectively. There was no material vesting of share options in 2006.

For fully vested share options at December 31, 2006, the exercise prices ranged from $3.58 to $5.25, the aggregate
intrinsic value was $8,209 and the weighted average remaining contractual life was 3 years.

Total stock based compensation expense of $0, $0 and $3 was recognised for the years ending December 31, 2000,
2005 and 2004, respectively. There was no related tax benefit recognized during any of these years. Aggregate
amounts of $717, $357 and $0 were received on the exercise of options in the years ending on December 31, 2006,
2005 and 2004, respectively.
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18. Stock-Based Compensation (continued)

a) Stock Options (continued)
ii. 1998 stock option

In December 1998, the Company granted the chief executive officer of the Company, on his appointment, the option
to acquire 300,000 common shares in the Company. The term of the option is ten years, and may be exercised, in
whole or in part, at any time from the date of grant at an exercise price of $4.375 per share. If the option is exercised,
payment for shares is to be made by cash, the surrender of the Company's common shares already owned by the
employee (valued at their fair market value on the date of the surrender). or an alternate form of payment as may be
approved by the Company’s Compensation Committee (the “Committee”). The number and price of shares subject
1o the option will be adjusted in the event of any stock split, declaration of a stock dividend, or like changes in the
capital stock of the Company. These options are fully vested.

iii. 1999 stock option plan

The Plan authorized the issuance of 500,000 common shares and permitted the Company to award to key employees
incentive options and non-qualified stock options. The number of shares may be adjusted in the event of any
subdivision of the outstanding shares of the common shares of the Company, the declaration of a stock dividend or
like events. A total of 500,000 options were granted under the Plan and the exercise price of each option was $4.875.
The exercise price of a stock option may be paid in cash or previously owned stock or both. The options vested and
became exercisable at the rate of 25% per year on the first four anniversary dates of the grant. The options became
fully vested on January 10, 2005. The term of each option is ten years.

iv. The non-employee directors equity plan

The non-employee directors have participated in the Equity Plan in two ways: by electing to receive, in lieu of the
cash compensation otherwise payable to the non-employee director, an award of “Director’s Stock Units”, and
through the receipt of options (“Director’s Options™) to acquire common shares of the Company. A Director’s Stock
Unit is defined as the equivalent of one common share of the Company. The Equity Plan was approved in 2000,
when a total of 275,000 common shares were made available for issuance, both to supply shares for the settlement of
Director’s Stock Units into common shares of the Company and for issuance upon the exercise of Director’s
Options,

A total of 274,998 Director’s Stock Units and Director’s Options have been issued under the Equity Plan. They may
be exercised / converted within 10 years of the grant date, They vest and become exercisable / convertible over three
years, with one third becoming exercisable / convertible on each of the first three anniversary dates following the
date of the grant. All Director’s Stock Units and Director’s Options became fully vested on January 10, 2006.

The fair value of the Director’s Stock Units was calculated by multiplying the price of a share of stock of the
Company on the date of grant (being the observable market value of the shares on the date of grant) by the number of
units granted. The éxercise price of each Director’s Option equals the average of the fair market value of the
common shares for the twenty trading days immediately preceding the date of grant of the Director’s Options.
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18. Stock-Based Compensation (continued)

a) Stock Options (continued)

At December 31, 2006, the weighted average remaining contractual life of the Director’s Stock Units was 5.8 years.
The summary of activity in Director’s Options is included in this Note under section a ). The summary of activity in
Director’s Stock Units is shown in the following table.

For the years ended December 31,

2006 2005 2004
Weighted Weighted Weighted
Average Average Average
Director’s Grant Director’s Grant Date Director’s Grant Date
Stock Date Fair Stock Fair Stock Fair
Units Value Units Value Units Value
Outstanding on Janvary 1 ......... 24,115 $3.47 84,725 $4.00 94,494 $4.09
Granted . ..................... —_ —_ —_ — - —
Converted. . ................... {9,988) $3.34 (60,610) 34.21 (9,769) $4.88
Outstanding on December 31 ... ... 14,127 $3.56 24,115 $3.47 84,725 $4.00
Convertible on December 31, ... ... 14,127 $3.56 24.115 $3.47 19,288 $4.89

The intrinsic value of Director’s Stock Units converted in the years ended December 31, 2006, 2005 and 2004, was
$92, $463 and 540, respectively. At December 31, 2006, the intrinsic value of convertible stock units, was $169 and
the remaining weighted average contractual life was 5.8 years. There was no compensation cost recognized for
Director’s Stock Units in any of the years presented.

b) Stock appreciation rights

On October 13, 1999, the Board resolved to grant stock appreciation rights (“SARs”} to a key executive of
200,000 share units. A SAR is defined as the equivalent of one common share of the Company. The grant of the
SARs entitles the grantee to receive cash payments from the Company as provided for in the SAR agreement. The
SARs were granted at a grant price of $4.375 per SAR. As of the date of the award, the closing price of the
Company’s common shares was $4.875 per share. The SARs became fully vested in October 2002. The SARs
expire on October 12, 2009.

The compensation expense incurred in respect of SARs is estimated using the price of the Company’s common
shares on the balance sheet date as a surrogate for the price on the date of exercise. A liability is created for the
estimated compensation expense and is adjusted up or down at each balance sheet date for changes in the price of
the Company’s stock. Compensation expense of $590, $456 and $1,085 was recognized for the years ended
December 31, 2006, 2005 and 2004, respectively. The intrinsic value of the SARs at December 31, 2006, was
$2,235, No SARs have been redeemed since the original grant.

¢} Stock Grant

The purpose of the Company's restricted stock grants, under which a total of 8,000 Cronos shares have been
authorized for grant, is to increase the number of shareholders of the Company and to further align the interests of
the grantees with the interests of the shareholders of the Company. In December 2002, a total of 7,500 shares were
granted to eligible employees of the Company and its subsidiaries. The grant vested upen the second anniversary of
the grant and became fully vested in December 2004, No cash payment was required of the grantees for the shares
and, once vested, the shares were no longer subject to forfeiture. A grantee was entitled to all rights of a shareholder
of the Company during the time the shares are subject to forfeiture. The fair value of the grant was determined to be
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18. Stock-Based Compensation (continued)

¢) Stock Grant (continued)

$21 calculated at $2.80 per share, being the market value of the shares on the date of the grant. Approximately $10
was amortized to income in the year ended December 31, 2004,

d) 2005 equity incentive plan

On June 9, 2005, the Equity Incentive Plan was approved at the annual meeting of shareholders. The Equity
Incentive Plan authorizes the issuance of up to 300,000 common shares, par value $2.00, that may be issued by the
Company as non-vested shares or upon the settlement of director’s stock units. No additional awards may be made
under the plan after June 2012,

The fair value of non-vested shares and director stock units is calculated by multiplying the price of a share of stock
of the Company on the date of grant (being the observable market value of the shares on the date of grant) by the
number of shares or director stock units granted.

i. Non vested shares

Non-vested shares granted to employees vest on the fourth anniversary of the date of grant. Non-vested shares
granted to non-employee directors vest on the business day preceding the next annual meeting of shareholders of the
Company at which the term of the respective non-employee directors is to expire. The holder of non-vested shares is
not entitled to cash dividends and does not acquire voting rights until the non-vested shares have vested.

Compensation expense of $239 and $94 was recognised for non-vested shares for the years ended December 31,
2006 and 2005, respectively. The total compensation cost related to non-vested shares not yet recognized was $705
at December 31, 2006. This will be recognized over a weighted average period of 3 years.

Summary of non-vested shares

2006 2005
Welghted Weighted
Average Average
Grant Date Grant Date
Non-vested Fair Total Fair  Non-vested Fair Total Fair

Shares Value Value Shares Value Value
Outstanding on Janvary 1. .. .. 37,000 $11.07 $410 — $ — $ —
Granted . . ................ 48,600 12.92 628 37,000 11.07 410
Converted ................ (6,000) 11.07 (67) — — —

Outstanding on December 31 .. 79,600 $12.20 $971 37,000 $11.07 $410

The intrinsic vatue of non-vested shares that were converted during the year ended December 31, 2006 was $76. At
December 31, 2006, the intrinsic value of the 79,600 outstanding non-vested shares was $1,238.

ii. Director’s stock units

A director’s stock unit (*2005 Director’s Stock Unit™) is defined as the equivalent of one commeon share of the
Company. A non-employee director may elect to receive 2005 Director’s Stock Units in lieu of cash compensation
payable for services rendered to the Company in their capacity as a director. The quantity of 2005 Director Stock
Units awarded in lieu of the cash compensation is calculated by multiplying one hundred and twenty five per cent
(125%) by the amount of cash compensation payable and dividing the resultant product by the average fair market
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18. Stock-Based Compensation {continued)
d) 2005 equity incentive plan (continued)

ii. Director’s stock units (continued)

value of a share of stock of the Company for the 20 trading days preceding the date on which the cash compensation
would have been payable the non-employee director.

The 2005 Director’s Stock Units awarded to non-employee directors vest on the business day preceding the next
annual meeting of shareholders of the Company at which the term of the respective non-employee directors is to
expire.

A total of 11,927 units with a weighted average grant date fair value of $12.35 were awarded to non-employce
directors in 2006. No 2005 Director’s Stock Units vested, expired or were forfeited during 2006 and there were
11,927 units outstanding at December 31, 2006. The units will vest over a weighted average period of 2 years.
Compensation expense of $147 was recognized during the year ended December 31, 2006, representing the grant
date fair market value of the director stock units.

At December 31, 2006, the intrinsic value of the 11,927 outstanding 2005 Director’s Stock Units was $133.

19. Restricted retained earnings

On an annual basis, Luxembourg law requires appropriation of an amount equal to at least 5% of net income to a
legal reserve until such reserve equals 10% of the stated capital related to the outstanding commeon and preferred
shares. This reserve is not available for dividends. At December 31, 2006 and 2003, the legal reserve exceeded the
legal minimum by $296 and $328, respectively.

20. Related party transactions

The Group had the following transactions with related parties during the years ended December 31, 2006, 2005 and
2004, respectively:

i. On August 1, 2003, the Group sold $73,750 of container fixed assets to the Joint Venture Program. During 2006,
the Group sold a total $2,454 of container fixed assets and direct financing lease equipment to a US Limited
Partnership Program.

Other related party transactions with the Joint Venture Program and with the US Limited Partnership Programs are
disclosed in the consolidated statements of income and cash flows, in the consolidated balance sheets and in Notes 3,
7 and 9 to the consolidated financial statements.

ii. The Group has a 50% equity interest in an information technology company that was incorporated during 2004
and is located in India. During the years ended December 31, 2006, 2005 and 2004, the Group paid the company
$315, $251 and $2135, respectively, for software products and software development projects. The information
technology company reported net income of $42 and $29 in the years ended December 31, 2006 and 2004,
respectively. It reported a net loss of $39 for the year ended December 31, 2005. The company had total assets of
$118 and $79 as at December 31, 2006 and 2003, respectively.

iii. During 2005, a non-employee director entered into an agreement with the Group for the management of 5110 of
container equipment, all of which were disposed of during 2006. Prior to disposal, the containers formed part of the
Private Container Program reportable segment.
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21. Subsequent events

Cronos announced on February 28, 2007, the proposed sale of the Company’s assets to CRX Acquisition Ltd.
(“CRX"), an affiliate of Fortis Bank S.A. / N.V, (“Fortis”). The Fortis group of companies includes the Company’s
lead lender and its partner in a joint venture container funding program (the “loint Venture Program”). The
Company reported the proposed sale in its Form 8-K report of March 2, 2007. Consummation of the transaction
requires the approval of Cronas’ shareholders, which will be sought at the Company’s 2007 annual meeting. The
proxy statement for that meeting will contain detailed disclosures regarding the transaction. As proposed, the
transaction consists of the sale of all of the Company’s assets to CRX and the assumption by CRX of all of the
Company’s liabilities, for a cash payment of $133,700, an amount sufficient to generate a liquidating distribution to
the Company’s shareholders of $16.00 per share, without interest, and subject to any required withholding of taxes.
In connection with the proposed sale, the Company will submit to its shareholders a plan of liquidation, providing
for the liquidation of the Company promptly after sale of its assets to CRX and CRX’s assumption of the Company s
liabilities. If approved by the Company’s shareholders, and the transaction closes, Cronos will liquidate and
dissolve, and its business will be continued by CRX as a private company. The management of Cronos will continue
as the management of CRX, and members of the senior management of Cronos will acquire an equity interest in the
purchaser. The Company anticipates a closing of the transaction in the summer of 2007,

22, Quarterly financial data (unaudited)

1st nd 3rd 4th
2006 quarterly financial data
Total TEVENUES . . . . ot e e $38,180  $38,069  $37.813  $37,780
NELINCOME . .\ ot st e e e e e e $2559 $2493 $2753 § 1422
Basic net income per common share . .. ............ $ 034 $ 033 § 036 $ 019
Diluted net income per common share . ............ $ 032 § 031 $% 034 3% 017
1st 2nd rd 4th
2005 quarterly financial data
Total revenues . ... ... ... . $36,534  $38,177  $36,663 336,916
Netincome (loss). . ..... ..., $ 3629 §$3477 0§ 2,193  5(1,497)
Basic net income (loss) per common share .. ........ $ 050 § 047 § 030 $ (02D
Diluted net income (loss) per common share . ... ... .. $ 046 $ 044 § 027 % (0.19)

23. Items affecting fourth quarter results (unaudited)

In the fourth quarter of 2006, selling, general and administrative expenses included a charge of $510 in respect of a
stock appreciation rights plan resulting from an increase in the share price of the Group between the beginning and
end of the quarter.

In the fourth quarters of 2006 and 2005, respectively, the selling, general and administrative expenses included
charges totalling $242 and $465 in respect of one-off termination benefits relating to involuntary employee
terminations pursuant to reorganizations of marketing and operations. There were no such charges in the fourth
quarter of 2004.

At the beginning of the fourth quarter of 2005, the Group changed the straight line depreciation basis for tanks,
rolltrailers and flat racks from a useful life of t5 years with a 10% residual value to a useful life of 20 years with a
residual value of 10%. As a result of the change, net income increased by approximately $131 for the quarter.
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23. Items affecting fourth quarter results (unaudited) (continued)

In the fourth quarter of 2005, a provision of $4,100 was recorded in respect of legal claims that have been made
against the Group. Sce Note 16 for the detailed disclosure relating to this item.

In the fourth quarter of 2005 the Group reversed a provision of $422 that had been previously recorded as a potential
deferred income tax liability on unremitted retained earnings of certain subsidiaries. See Note 4 for the detailed
disclosure relating to this item,

24, Additional disclosure for statutory purposes

The consolidated accounts have been prepared under US GAAP and a reconciliation to Luxembourg GAAP s
detailed below. In accordance with Article 26 of the Luxembourg law of December 19, 2002, the directors consider
that the format adopted under US GAAP is the most suitable for the presentation and reporting of the Group’s
operations.

i. Particulars of the Luxembourg holding company

The Cronos Group (a Luxembourg holding company and the ultimate holding company in the Group) was
incorporated under the laws of Luxembourg on February 22, 1988. The company’s registered office is 5 Rue
Guillaume Kroll, L-1882 Luxembourg. The company is registered with the Register of Commerce under number
R.C. 27489,

ii. Particulars of employees

2006 2005 2004

Employee costs

SalAmIBS . . o o e $ 7,280 $ 7,012 $ 6,707
Social security cOStS ... ... ... 876 942 940
Pension contributions. .. .. ..... . ... . . i e 468 431 213
Other employee COSIS. . ... ..ot i e 2,655 2,675 2,332
SeVEIaANCE . . .. e e 311 1,666 —
Total employee COSIS . ..o v vttt et e $11,590 $12,726  $10,192
Average number of employees during the year .. .............. 78 81 78
Total emoluments paid todirectors. . . ...............covnn... $ 1,799 3 1,951 3% 2,565
Total pension contributions paid to directors. . . ............... $ 26§ 24 & N0

iii. Additional paid in capital

The amount of additional paid-in capital reported under US GAAP includes $10,000 of additional paid-in surplus,
relating to the acquisition of a subsidiary, which does not constitute statutory capital under Luxembourg law. This
amount is therefore not reflected in the statutory Company financial statements of The Cronos Group.

In addition, interim dividends declared are not deducted from the additional paid in capital under Luxembourg Law
until they have been approved by the annual general meeting of shareholders. Until this meeting, they are
considered as a debtor due from shareholders
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24. Additional disclosure for statutory purposes (continued)

iii. Additional paid in capital (continued)

A reconciliation of the statutory Company financial statements to the consolidated Group financial statements is
shown below.

2006 2005
Additional paid-in capital:
As stated in the statutory company financial statements . .. ......... ... .. $33511  $35,064
Dividend paid out of additional paid-in-capital. . . . ... ... ... ... ... .. (1,319) {1,554)
Reserve for own shares . . ... ... L e e 297 297
Additional paid-in surplus recognized under US GAAP ... . .......... ... 10,000 10,000
As stated in the consolidated Group financial statements .. ............... $42,489  $43.807

iv. Net income reconciliation under Luxembourg Law
Under Luxembourg law the following adjustment to net income would be required:

= goodwill is required to be amortised over its useful life. Management has determined that the useful life was
40 years for the goodwill.

« Areduction in the fair value of forward exchange contracts and derivatives held by affiliates would be recognized
in net income and not in other comprehensive income. Any future increase would also be recognized in net
income, but cannot exceed previously recognized reductions in fair value. For December 31, 2006, the reduction
in the fair value of $275 recognised as other comprehensive income would be recognised in net income under
Luxembourg law. For December 31, 2005, the $650 recognised as other comprehensive income would not be
recognised under Luxembourg law in net income and so would be recorded against the value of investments in
related parties. For December 31, 2004 the $636 recognised as other comprehensive income would be recognised
in net income under Luxembourg law only to the extent that is it a reversal of previous reductions. The excess
above this value, $230, would be recorded against the value of investments in related parties.

2006 2005 2004
Net income as stated in the consolidated statements of income . . ... .. $9,227 $7,802  $8,865
Less:
— amortisation of goodwill . .. ... .. o (373 (373 (373)
— change in fair value of forward exchange contracts .. ...... ... .. — — 325
— change in fair value of derivatives held by affiliate ... ...... .. .. (275) — 81
Adjusted NELINCOME . ... Lo e $8,579 $7429  $8,898

v. Investments in reluted parties

Under Luxembourg law, the value of investments in related parties is adjusted for any increase in the fair value of
derivatives held by affiliates (see Note 23 iv.).
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24, Additional disclosure for statutory purposes (continued)

v. Investments in related parties (continued)

2006 2005
Investment in Joint Venture Program . ... ... .. ... .. i, $43,658  $31,341
Adjustment for change in fair value of Derivatives. . .. .................. (880) (880)
Investment in Joint Venture Program after fair value adjustment . . ... ....... 42,778 30,461
Other InvestmMEnts . . . . ... ... e 52 17
Investment in related parties under Luxembourg Law . ... ................ $42,830 $30,478

vi. Common shares held in treasury

As disclosed in Note 18 herein, at the annual meeting of shareholders of the Company held in June 20086, the
shareholders approved an extension of the grant of authority to the Board to repurchase common shares both in the
open market and through privately-negotiated transactions. The approval of the grant of authority was extended
until December 1, 2007. In December 2002, 12,000 shares were repurchased under the share repurchase plan at
$3.10 per share. In August 2003, 100,000 outstanding common shares were repurchased from a single shareholder
of the Company at a purchase price of $2.60 per share, or $26( in the aggregate. Under US GAAP, these shares are
presented as common shares held in treasury, and form part of Shareholders’ equity on the balance sheet. Under
Luxembourg law, these shares should be presented as an investment in own shares.
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24. Additional disclosure for statutory purposes (continued)

vii. Principal operating subsidiaries

The Company’s principal subsidiaries and affiliates were as follows:

Company

Cronos Containers Limited*
Cronos Containers N.V.¥

Cronos Capital Corp.

Cronos Securities Corp.

Cronos Containers PTE Limited*
Cronos Containers Pty Limited*
Cronos Containers S.R.L.
Cronos Containers (Hong Kong)

Limited*

Cronos Container Leasing GmbH

Cronos Equipment (Bermuda) Lid*

Cronos Finance (Bermuda) Ltd*
C G Finance B.V.
Cronos Management N.V.*

Cronos Containers Scandinavia AB

Intermodal Leasing AB

Cronos Containers {Cayman) Ltd.*
Cronos Holdings investments Inc.*
CF Leasing Limited

Country of incorporation

Principal Activity

UK

Netherlands Antilles
USA

Uusa
Singapore

Australia

Italy

Hong Kong
Germany

Bermuda

Bermuda
Netherlands
Netherlands Antilles

Sweden

Sweden
Cayman Islands
USA

Bermuda

Container leasing, management and
administration

Container investment manager

General Partner and limited partnership
administration, container investment
manager

Securities broking

Administration and marketing —
Singapore

Administration and marketing —
Australia

Administration and marketing —
Southern Europe

Administration and marketing — Hong
Kong and Australasia

Administration and marketing —
Germany

Container investment
Container investment
Holding company and marketing office

Holding company and provision of
Executive services

Holding company and Intermodal
equipment management

Intermodal equipment management
Container investment manager
Holding company

50% owned container investment joint
venture company

* These companies are owned directly by the Company. All the other companies are owned indirectly.
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THE CRONOS GROUP
Société Anonyme Holding

© Dennis J. Tietz
4 / Chairman

June 22, 2007 -7

To Our Shareholders:

You are cordially invited to a special meeting of the sharcholders of The Cronos Group. to be held on August 1.
2007. to commence at 10:00 a.m. (local time) at the Hotel Le Royal, 12 Boulevard Royal, Luxembourg.

Proposed Sale of Cronos and Its Liquidation

The main order of business will be our proposal to sell all of the assets of Cronos to CRX Acquisition Ltd.
("Purchaser™y in exchange for a cash payment of $133.679.640 (before adjustment} and the assumption of all of
Cronos” liabilities. We negotiated the purchase price so that our sharcholders will receive, upen the dissolution and
liquidation of Cronos, a liquidation distribution of $16.00 per share in cash.

If approved by our shareholders, we anticipate that the closing of the sale would occur promptly after
completion of the special meeting, with our shareholders receiving the liquidation distribution. representing the
proceeds from the sale, as soon as practicable thereafter.,

As part of the sale of our assets to Purchaser, Cronos will liquidate und dissolve pursvam to a plan of
liquidation and dissolution to be presented for your adoption at the special meeting.

Under Luxembourg law, to complete the liquidation of Cronos, two additional special meetings of our
shareholders are necessary, 1o be convened atter completion of the special meeting called to approve our plan of
liquidation and dissolution and the sale of our assets to Purchaser. The purpose of the second and third meetings is to
receive reports on the sale of our assets and the liquidation of the Company.

In the opinion of our board's transaction committee (composed solely of the three independent directors of
Cronos), the proposed sale to Purchaser is advisable and fair to and in the best interests of our sharcholders. The
transaction committee and the full board unanimously recommend a vote for the sale of the Company's assets to
Purchaser. together with the companion proposals to adopt a plan of liquidation and dissolution, to change the name
of the Company. and to appoint Dennis J. Tietz and Peter J. Younger to perform the duties of liquidator of the
Company. The four proposals related to the sale are being presented o you us a package: all four proposals must be
approved for the sale 1o proceed.

The proposal to sell the Company’s assets to Purchaser. and our companion proposals, are described in more
detail in the attached proxy statement. You should read the attached proxy statement carefully in determining how to
vole on the proposed sale and the liguidation of Cronos.




The attached proxy statement incorporates important business and financial information about Cronos that is
not included in or delivered with the proxy statement. This information is available upon written or oral request to
the following address, or email address, and telephone number:

The Cronos Group
c/o Cronos Capital Corp.
One Front Street, Suite 925
San Francisco, California 94111
(415) 677-8990
ir@cronos.com
Attention: Elinor A. Wexler

In order to receive timely delivery of the foregoing information, you must request such information no later
than seven (7) business days before the first special meeting, or by July 23, 2007.

Annual Meeting Matters

Cronos has since 2001 held its annual meetings in June. Accordingly, we are taking the occasion of the special
meeting called to consider the sale of our assets to Purchaser to also conduct our annual meeting. We are proposing
the election of two directors; amendments to our Articles of Association re-authorizing our share capital and
confirming the authority of the board of directors to suppress preemptive rights with respect to the issuance and
reservation for issuance of our common shares; the confirmation of our selection of Deloitte S.A. as the Company’s
independent auditors and Fiduciaire Probitas S.4 r.). as the Company’s Luxembourg statutory auditors; and the
approval of several matters we are required to submit to you each year under the law of Luxembourg, the country of
our organization. If the sale of our assets to CRX and the related transaction proposals are approved, then we shall
table several of the annual meeting proposals because they will become moot.

It is important that you vote on the proposals to be considered at the special meetings. Whether or not you
expect to attend the special meetings, please complete, date, sign and return the accompanying proxy cards as
promptly as possible. Returning the proxy cards does not deprive you of your right to attend the special meetings
and to vote your shares in person.

On behalf of the Board of Directors,

Dennis J. Tietz
Chairman of the Board and
Chief Executive Qfficer

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the sale of our assets to Purchaser, passed upon the merits or fairness of the sale of our assets
to Purchaser, or passed upon the adequacy or accuracy of the disclosure in the attached proxy statement. Any
representation to the contrary is a criminal offense.




Date:
Time:
Place:

THE CRONOS GROUP
Société Anonyme Holding

NOTICE OF SPECIAL MEETINGS OF SHAREHOLDERS

Wednesday, August 1, 2007
10:00 a.m.

Hotel Le Royal

12 Boulevard Royal
Luxembourg

Matters to be voted upon at the first special meeting of shareholders:

Transaction Proposals.

o)

d

Approval of the Plan of Liquidation and Dissolution of the Company, in the form of Annex A to this
proxy statement.

Appointment of Dennis J. Tietz and Peter J. Younger to perform the duties of liquidator of the Company
under Luxembourg law.

Approval of the Asset Purchase Agreement, dated as of February 28, 2007, by and among FB
Transportation Capital LLC, CRX Acquisition Ltd., and the Company, in the form of Annex B to this
proxy statement.

Approval of an amendment to the Company’s Articles of Association to change its name to “CRG
Liquidation Company.”

Annual Meeting Matters.

5.
6.

Election of two directors to serve three-year terms expiring in 2010,

Approval of an amendment to our Articles of Association re-authorizing our share capital, which 1s set at
U.S. $50,000,000 and represented by 25,000,000 commen shares.

Approval of an amendment to our Articles of Association, confirming the authority of the bouard of
directors of the Company to suppress preemptive rights with respect to the issuance or reservation for
issuance of our common shares.

Approval of our appointment of Deloitte S.A. as the Company’s independent auditors for the year ending
December 31, 2007 for the Company's consolidated accounts and the grant of authorization to the board
of directors to fix the compensation of the independent auditors, such appointment to remain in effect
until the approval of its successor.

Approval of our appointment of Fiduciaire Probitas 5.4 r.l. as the Company’s Luxembourg statutory
auditors for the Company's unconsolidated accounts for the year ending December 31, 2007 and the
grant of authorization to the board of directors to fix the compensation of the Luxembourg siatutory
auditors, such appointment to remain in effect until the approval of its successor.

Approval of the consolidated and unconsolidated financial statements of the Company for the year ended
December 31, 2006 and the reports of the Company's board of directors, independent auditors (with
respect to the consolidated financial statements) and Luxembourg statutory auditors (with respect to the
unconsolidated financial statements).




1.

12,

13.

14.

15.

1.
2.
3.

1.

Discharge of the directors of the Company pursuant to Article 74 of the Luxembourg Companies Law
from the execution of their mandate for the year ended December 31, 2006.

Discharge of the Luxembourg statutory auditors of the Company pursuant to Article 74 of the
Luxembourg Companies Law from the execution of its mandate for the year ended December 31, 2006.

Approval of the allocation of the profit/loss reported by the Company for the year ended December 31, 2006.

Approving adjournments, postponements, or continuations of the first special meeting, if necessary, to
permit further solicitation of proxies if there are not sufficient votes to approve the maiters presented for
approval at the first special meeting.

Any other matter properly brought before the shareholders at the first special meeting or any adjourn-
ment, postponement, or continuation thereof.

If the transaction proposals {item nos. | — 4 above) are approved by the shareholders, then the annual meeling
matter nos. 5-9 would be tabled and not be presented for a vote to the shareholders,

Matters to be voted upon at the second special meeting of shareholders:

Approval of the liquidators’ report if delivered in the form of Annex C to this proxy statement.
Appointment of Fiduciaire Probitas S.4 rl. to act as Commissaire & la Liquidation of the liquidators’ report.

Approving adjournments, postponements, or continuations of the second special meeting, if necessary, to
permit further solicitation of proxies if there are not sufficient votes to approve the matters presented for
approval at the second special meeting, or to allow additional time for the liquidators to prepare and
deliver their report.

Any other matter properly brought before the shareholders at the second special meeting or any
adjournment, postponement, or continuation thereof.

Matters to be voted upon at the third special meeting of shareholders:

Approval of the report of the Commissaire  la Liquidation on the liquidators’ report if delivered in the
form of Annex D to this proxy statement.

Approving adjournments, postponements, or continiations of the third special meeting, if necessary, to
permit further solicitation of proxies if there are not sufficient votes to approve the matters presented for
approval at the third special meeting, or to allow the Commissaire a la Liquidation additional time to
prepare and deliver its report.

Any other matter properly brought before the shareholders at the third special meeting or any
adjournment, postponement, or continuvation thereof.

The close of business on June 5, 2007 has been fixed as the record date for determining which shareholders are
entitled to notice of the three special meetings, and any adjournment, postponement, or continuation thereof, and
which shareholders are entitled to vote.

The address of the Company’s registered office is 5, rue Guillaume Kroll, L-1882 Luxembourg, and its
telephone number is (352) 26.48.36.88. The Company is organized in Luxembourg as a société anonyme holding
with registrar number RCS LUX B27.489.

On Behalf of the Board of Directors,

Dennis J, Tietz
Chairman of the Board
and Chief Executive Officer

June 22, 2007

S




THE CRONOS GROUP
Société Anonyme Holding
5, rue Guillaume Kroll
L-1882 Luxembourg

PROXY STATEMENT

This proxy statement and the accompanying proxy cards are being furnished to the holders of common shares,
at $2.00 par value, of The Cronos Group, a Luxembourg holding company, in connection with the solicitation of
proxies by the board of directors of Cronos for use at the special meetings of shareholders of Cronos to be held at the
Hotel Le Royal, located at 12 Boulevard Royal, Luxembourg, on August 1, 2007, to commence at 10:00 a.m., local
Luxembourg time. We are asking our shareholders to vote on the approval of the Asset Purchase Agreement, dated
as of February 28, 2007, among Cronos, FB Transportation Capital LLC, and CRX Acquisition Ltd. (which is
currently a wholly-owned subsidiary of FB Transportation). In addition to the approval of the Asset Purchase
Agreement, we are asking you to vote on several related proposals, including the adoption of a plan of liquidation
and dissolution.

To expedite our liquidation if the Asset Purchase Agreement and related proposals are approved, we are calling
three special meetings of our shareholders, 1o be held on the same day. Accordingly, we are enclosing three proxy
cards for the meetings, blue for the first special meeting. green for the second special meeting. and yellow for the
third special meeting.

Your vote at these special meetings is important to us. Please vote your common shares by completing the
enclosed three proxy cards and returning them to us in the enclosed envelope. This proxy statement has information
about the special meetings and was prepared by the Company’s management for the board of directors. This proxy
statement will first be mailed to shareholders on or about June 28, 2007,
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SUMMARY TERM SHEET

The following highlights selected information from this proxy statement. It may not contain all of the
information that is important to you. Accordingly, we encourage you to read carefully this entire proxy statement,
its annexes and the documents referred to or incorporated by reference in this proxy statement. In this proxy
statement, the terms “Cronos,” “Company,” “we,” “our,” “ours,” and “us” refer to The Cronos Group. References to
the “Group” refer to the Company together with its subsidiaries.

A. The Transaction

Parties

Purpose of Transaction

Form of Transaction

Your Payment

Treatment of Qutstanding Equity
Compensation Awards

The Cronos Group is a Luxembourg limited holding company (société
anonyme holding). Together with its subsidiaries. The Cronos Group
is one of the world’s leading lessors of intermodal marine containers,
owning and managing a fleet of dry cargo and specialized containers,
CRX Acquisition Ltd., which we refer to as the “Purchaser,” 15 a
newly-incorporated Bermuda exempted company formed for the sole
purpose of completing the assets sale with the Company and, follow-
ing the closing of the assets sale, managing and leasing marine
containers. FB Transportation Capital LLC, which we refer to as
“FB Transportation,” is a Delaware limited liability company. The
Purchaser is currently a wholly-owned subsidiary of FB
Transportation.

FB Transportation is part of the Fortis Group, an international services
provider engaged in banking, finance, and insurance. FB Transpor-
tation is a wholly-owned subsidiary of Fortis Bank S.A/N.V. a
Belgian corporation engaged in commercial banking activities and
having its headquarters in Brussels, Belgium. Another member of the
Fortis Group, Fortis Bank (Nederland) N.V., is the Company’s lead
commercial lender, and FB Transportation i$ a joint venture partner of
the Company in its container leasing business. See “The Assets Sale
and Liquidation — Whe is the Purchaser?.” beginning at page 5, and
“Special Factors — Conduct of Business of Cronos if the Assets Sale
is not Completed.” beginning at page 54.

The purpose of the transaction is to sell all of our assets to Purchaser
for a cash payment of $133.679.640 (before adjustment) and the
assumption of all of our liabilities, and then to disselve and liquidate.

Under the Asset Purchase Agreement, Purchaser will purchase, for
cash, all of our assets and assume all of our liabilities. We refer to this
transaction as the “Assets Sale.”

If the Assets Sale is completed. you will be entitled to receive $16.00
in cash, without interest, for each of our common shares that you own.

Prior to the closing of the Assets Sale, we shall take all necessary steps
to allow all of our outstanding stock options, stock appreciation rights,
director’s stock units, and restricted shares to be exercised, settled or
vested on an accelerated vesting basis as of the closing date. In this
way, we will allow the persons holding these equity awards to par-
ticipate in the liquidation distribution to the extent of their holdings of
our common shares issued upon such exercise, settlement, or vesting.
See “Special Factors — Interest of Directors and Executive Officers
of Cronos in the Assets Sale,” beginning on page 46.




Transaction Committee and Board
Recommendation

Opinion of Raymond James &
Associates, Inc.

Position of Management Investors on
Fairness of the Assets Sale

Position of Purchaser, FB
Transportation, Fortis Capital Corp.
and Fortis Bank S.A./N.V. on Fairness
of the Assets Sale

Record Date and Voting

Qur transaction committee of the board of directors, composed solely
of our independent directors, and our board of directors, have each
unanimously recommended that our shareholders vote “FOR” the
adoption of the Asset Purchase Agreement and the other transaction
proposals. See “Special Factors — Recommendations of the Trans-
action Committee and the Board of Directors,” beginning on page 32.

The three members of our transaction committee own or manage
investment funds that own, in the aggregate, approximately 20% of
our outstanding common shares. The three members of our transaction
committee will participate in the Assets Sale and liquidation of the
Company on the same basis as will our unaffiliated shareholders. See
“Special Factors — Reasons for the Transaction Committee’s Rec-
ommendation — Committee Members' Share Ownership,” beginning
at page 32.

In connection with the Asset Purchase Agreement and the proposed
Assets Sale, Raymond James & Associates, Inc, delivered a written
opinion to our board of directors as to the fairness, from a financial
point of view, to the holders of our common shares (other than Fortis
and its affiliates) of the consideration to be distributed by the Company
from the proceeds of the Assets Sale. The full text of Raymond
James & Associates’ written opinion, dated February 28, 2007, is
attached to this proxy statement as Annex E. See “Special Factors —
Opinion of Cronos’ Financial Advisor,” beginning at page 36.

Four of our executive officers have interests in the Assets Sale that
may be different from, or in addition to, your interests as a Cronos
shareholder. See “Special Factors — Interest of Directors and Exec-
utive Officers of Cronos in the Assets Sale,” beginning at page 46. We
refer to these four executive officers in this proxy statement as the
“Management Investors.” The Management Investors believe that the
proposed Assets Sale is substantively and procedurally fair to the
Company’s unaffiliated shareholders. See “Special Factors — Posi-
tion of the Management Investors as to Fairness,” beginning at page 43.

While Purchaser, FB Transportation and Fortis Capital Corp.
attempted to negotiate the terms of the Assets Sale transaction on
terms that would be most favorable to themselves, they and Fortis
Bank S.A./N.V. believe that the Assets Sale is substantively and
procedurally fair to the unaffiliated shareholders of the Company
based on the factors described in “Special Factors — Position of
Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V. as to
Fairness.”

You are entitled to vote at the special meetings if you owned our
common shares at the close of business on June 5, 2007, the record
date for the special meetings. With the exception of 79,600 restricted
shares granted to our directors and officers, each outstanding common
share on the record date entitles the holder to one vote on each matter
submitted to shareholders for approval at the special meetings. As of
the record date, there were 7,645,673 common shares outstanding,
7,566,073 of which are entitled to vote.
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Shareholder Vote Required to Adopt
the Asset Purchase Agreement and
Other Transaction Proposals

Share Ownership of Directors And
Executive Officers

Tax Consequences

No Appraisal Rights

To hold the first special meeting of our shareholders, a quorum is
required of the holders of at least one-half of our outstanding common
shares, present in person or by proxy. Approval of our plan of liqui-
dation and dissolution requires the approval of at least two-thirds of
our common shares present in person or represented by proxy at the
first special meeting and voting. Approval of the Asset Purchase
Agreement requires the approval of a majority of our common shares
present in person or represented by proxy and voting at the first special
meeting. See “The Special Meetings — What votes are required?,”
beginning on page 59.

As of June 5, 2007, the record date, our directors and executive officers
as a group owned and had the right to vote 1,568,284 of our common
shares, representing approximately 20% of our outstanding common
shares. Our directors and executive officers have informed us that they
intend to vote their common shares “FOR” the adoption of the
transaction proposals.

Our shareholders who are subject to U.S. income taxation will rec-
ognize gain or loss as a result of the liquidation distribution to be made
by us to our shareholders in an amount equal to the difference between
the cash distributed to such shareholder and the shareholder’s tax basis
in his or her common shares. Gain realized on common shares that
have been held for more than one year by an individual, estate or trust
subject to U.S. income taxation is generally subject to a 15% max-
imum tax rate. See “Special Factors — Material Tax Aspects of the
Assets Sale and Liquidation,” beginning on page 52.

Under Luxembourg law, the law that governs Cronos, the holders of
our comman shares are not entitled to dissenters’ or appraisal rights in
connection with the Assets Sale.

B. Certain Terms Used in this Proxy Statement

In this proxy statement:

s “Assets Sale” refers to the sale of the Company’s assets to Purchaser and the assumption by Purchaser of all
of the Company’s liabilities, as contemplated by the Asset Purchase Agreement.

* “Asset Purchase Agreement” refers to the Asset Purchase Agreement by and among Cronos, Purchaser, and
FB Transportation, dated as of February 28, 2007, attached as Annex B to this proxy statement.

» “CF Leasing" refers to CF Leasing Ltd., a Bermuda company that is a joint venture between the Group and

FB Transportation.

+ “Cronos” and the “Company" refer to The Cronos Group, a société anonyme organized and existing under
the laws of the Grand Duchy of Luxembourg.

s “Companies’ Law" refers to Luxembourg’s consolidated version of the law of August 10, 1915 on
commercial companies, as amended to date.

» “Exchange Act” refers to the Securities Exchange Act of 1934, as amended.

« “FB Transportation" refers 1o FB Transportation Capital LLC, a Delaware limited liability company.

= “FCC” refers to Fortis Capital Corp., a Connecticut corporation.
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= “Fortis” refers to the Fortis group of companies, and individual companies within that group, including,

where the context requires,
+ FB Transportation,

« Fortis Bank S.A/N.V,,

* FCC, and

* Purchaser.
The term “Fortis” does not, however, include the New York branch of Fortis Bank S.A./N.V. in the context of
loans to or lease finance transactions involving the Group, FB Transportation or Purchaser.

* “Group” refers to The Cronos Group including its subsidiaries.

» “Liguidation™ refers to the dissolution and liquidation of the Company as contemplated by the Plan of
Liquidation included as Annex A to this proxy statement.

* “"Management Investors™ refers to Dennis J. Tietz, Peter J. Younger, Frank P. Vaughan, and John C. Kirby.

e “Plan of Liguidation” refers to the Plan of Liquidation and Dissolution of Cronos, attached as Annex A to

this proxy stalement,
* “Purchaser” refers to CRX Acquisition Ltd., a Bermuda exempted company.

* “Purchaser Parties” refers to FB Transportation and Purchaser.
« “Raymond James” refers to Raymond James & Associates, Inc., financial advisor to the transaction

committee of Cronos.

» “Transaction Proposals” refers to Proposal Nos. | through 4 to be presented to the shareholders at the first
special meeting, Proposals Nos. 1 and 2 to be presented to the shareholders at the second special meeting,
and Proposal No. | to be presented to the shareholders at the third special meeting,

Certain information contained in this proxy statement constitutes “forward-looking statements” within the
meaning of the U.S. federal securities laws, and are subject to a number of risks, events and uncertainties that may
cause our actual results or matters related to the Assets Sale transaction to differ materially from the expectations
expressed in those forward-looking statements. See “Forward-Looking Statements,” beginning on page 56.

II. THE ASSETS SALE AND LIQUIDATION

Cronos is calling a special meeting of its shareholders for the purpose of seeking our shareholders’ approval for
a sale of all of our assets to Purchaser for a cash consideration of $133,679,640 {before adjustment) plus Purchaser’s
assumption of all of the Company’s liabilities. If the Assets Sale is approved, then each shareholder would receive a
liquidation distribution of $16.00 per share, in cash, without interest and before deduction for any withholding of
taxes payable by a shareholder on the distribution.

Under Luxembourg law, to complete the liquidation of Cronos, we are calling two additional special meetings
of our shareholders, to be convened promptly after completion of the special meeting called to approve the Assets
Sale. At the second and third meetings we will seek your approval for the reports required under Luxembourg law on
the liquidation if they are delivered in the forms attached as Annex C and Annex D to this proxy statement.

The following are some of the questions that you, as a shareholder of the Company, may have regarding the
Assets Sale, and answers to those questions. We urge you to carefully read the remainder of this proxy statement,
and each Annex included with this proxy statement, because they contain additional information not contained in

this summary.

Why is the board proposing the Assets Sale for our approval?

Our board of directors established a transaction committee, comprised of our independent directors, in 1999 to
respond to an unsolicited proposal from a competitor to merge. The competitor’s proposal was rejected as
inadequate. Since 1999, the transaction committee has overseen discussions that have occurred from time to time

regarding a transaction involving a potential sale of the Company.
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In May 2004 we retained Raymond James & Associates, Inc. as financial advisor 1o the transaction commitiee.
Later in 2004, the chairman of a competitor initiated discussions with us about a transaction. Since that time. our
transaction committee, with the assistance of Raymond James and our legal advisors, has overseen discussions with
several parties concerning a transaction. The proposed sale of our assets to Purchaser represents the culmination of
this process. For a detailed description of the background of our discussions and negotiations, see “Special
Factors — Background of the Transaction,” beginning on page 9.

The transaction committee and the full board of directors are recommending that our shareholders approve the
Assets Sale, as opposed to remaining independent, because the process followed by the transaction commitiee was
designed to, and in the commitiee’s judgment did, provide the committee with reasonable assurance that the
transaction terms, including the purchase price per share ($16.00), that were negotiated with the Purchaser Parties
were superior 1o the other proposals evaluated by the committee, and because the current market for the Company’s
outstanding common shares is not liquid, and thus does not provide an efficient mechanism to properly value
Cronos or an efficient market to dispose of your shares. Approximately 66% of the Company s outstanding common
shares are held by four groups of shareholders, and for the 12 months ended December 3 1. 2006, the daily trading
volume in the Company’s outstanding common shares averaged only 4,044 shares. Approval of the sale will provide
liguidity to our shareholders, liquidity that is not now available to them through the trading market for our common
shares,

How was the purchase price determined?

The purchase price was determined by negotiation between the transaction committee and the Purchaser
Parties to achieve a liquidation distribution of $16.00 per share to our shareholders. For a detailed history of the
discussions and negotiations conducted by and under the supervision of the transaction committee, see “Special
Factors — Background of the Transaction,” beginning at page 9.

Who is the Purchaser?

Purchaser — CRX Acquisition Ltd. — is a newly-formed Bermuda exempted company organized for the
purpose of acquiring the assets and assuming the liabilities of the Company. At the closing of the Assets Sale, FB
Transportation will purchase from Purchaser the marine container assets and 50% joint venture interest in CF
Leasing that will be sold by the Group to Purchaser. Purchaser intends to engage in the business of managing the
Group’s marine container assets acquired by FB Transportation and marine container assets owned by other parties.
At completion of the Assets Sale, FB Transportation will transfer as a capital contribution to CF Leasing the marine
container assets it acquires from Purchaser.

Purchaser is currently a wholly-owned subsidiary of FB Transportation. FB Transportation has agreed to
contribute 10 Purchaser $4.8 million for Purchaser common shares at the closing of the Assets Sale. Current
members of the management of Cronos have agreed to purchase at closing $2.0 million of common shares of
Purchaser; they also have the right to subscribe for up to an additional $2.0 million of common shares. At the closing
of the Assets Sale, we anticipate that 25% to 40% of the equity interest in Purchaser will be acquired by these
Management Investors. It is also contemplated that at closing, certain Fortis employees (including certain CRX, FB
Transportation and FCC directors or officers) will purchase common shares of Purchaser for an aggregate amount of
up to $3,000,000. See “Special Factors — Interest of Directors and Executive Officers of Cronos in the Assets
Sale — Equity Interest in Purchaser,” beginning at page 46. In addition. within 60 days after the closing of the
Assets Sale, third party investors may invest up to $4,000,000 to purchase additional common shares of Purchaser at
the same purchase price per share that FB Transportation, the Management [nvestors and such Fortis employees pay
for those shares at closing.

FB Transportation is a wholly-owned subsidiary of Fortis Bank S.A/N.V.,, a Belgian corporation engaged in
commercial banking activities, and headquartered in Brussels. Belgium. Fortis Bank 5. A/N. V. is part of the Fortis
Group, an international financial services provider engaged in banking and insurance. FB Transportation is part of
the transportation sector of Fortis® merchant banking group, which provides financial products and services for
corporate clients and institutional investors. FCC, or Fortis Capital Corp., a Connecticut corporation wholly-owned
by Fortis Bank S.A./N.V,, is also part of Fortis’ merchant banking group. Fortis Bank (Nederland) N.V., a banking
subsidiary of Fortis Bank S.A/N.V,, is Cronos’ lead commercial lender. See “Special Factors — Conduct of
Business of Cronos if the Assets Sale is not Completed,” beginning at page 54. Fortis Bank (Nederland) N.V. and
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one of its indirect wholly-owned subsidiaries together own 300,000 common shares of the Company, representing
3.9% of the outstanding common shares of the Company. See “Special Factors — Transactions in Cronos’
Common Shares,” beginning on page 54.

FB Transportation is a joint venture partner in CF Leasing, a container leasing business joint venture. FB
Transportation holds a 50% equity interest in CF Leasing, and the Company, through a subsidiary, holds the
remaining 50% equity interest in CF Leasing. Two of the four directors who sit on the board of directors of CF
Leasing are designated by Cronos and two by Fortis. At February 28, 2007, the combined net book value of CF
Leasing’s container fleet and investment in direct finance leases of containers was $355 million, funded by equity
contributions from its two members and through debt. At February 28, 2007, CF Leasing’s outstanding indebt-
edness was $299 million. Since January 1, 2005, the Group and Fortis have each contributed equity capital of
$20 million to CF Leasing (from CF Leasing’s inception in 2002, the Group and Fortis have each contributed to CF
Leasing equity capital of $31 million).

How will Purchaser finance the acquisition?

The sale of our assets to Purchaser is not subject to any financing condition. The obligations of Purchaser and
FB Transportation to perform their obligations undet the Asset Purchase Agreement are guaranteed by the Cayman
Islands Branch of Fortis Bank S.A./N.V. Because Purchaser, FB Transportation and Fortis Bank S.A./N.V. have
sufficient cash on hand and available to them to purchase our assets, we do not believe that their financial condition
is relevant to your decision on how to vote.

Do the members of Cronos’ management have any special interest in the sale?

Yes. Our management team will assume management roles with Purchaser at the closing of the sale of our
assets to Purchaser. Because most of our management team works for subsidiaries of Cronos, whose stock will be
acquired by Purchaser as part of the sale of our assets, our managemeat team will continue as officers of these
subsidiaries under their existing employment agreements. The two senior officers of Cronos, Dennis J. Tietz and
Peter J. Younger, will enter into new employment agreements with Purchaser, effective at closing. Mr. Younger’s
employment agreement will include a grant of restricted stock, to vest in five years (or earlier upon a termination by
Purchaser of Mr. Younger without cause, a termination by Mr. Younger for good reason, or upon a change in control
of Purchaser). Messrs. Tietz and Younger will also be members of the board of directors of Purchaser. Our four
senior officers, Messrs. Tietz, Younger, Frank P. Vaughan, Chief Financial Officer and Senior Vice President, and
John C. Kirby, Senior Vice President, will purchase, for cash, a minimum 17% equity interest, in the aggregate, in
Purchaser. They may, in their discretion, at the same per share price, purchase up to a total 34% equity interest in
Purchaser. Together with the grant of restricted stock to Mr. Younger (and assuming the restricted stock vests), our
management will acquire a minimum 25% and a maximum 40% equity interest in Purchaser. See “Special
Factors — Interest of Directors and Executive Officers of Cronos in the Assets Sale — Equity Interest in
Purchaser,” beginning on page 46.

Under our 2005 Equity Incentive Plan, approved by our shareholders at our 2005 annual shareholders’
meeting, restricted shares have been granted to plan participants, including our executive officers and independent
directors. These shares will automatically vest upon closing of the sale of our assets to Purchaser, entitling the
holders of the restricted shares to receive, along with our other shareholders, a liquidation distribution of $16.00 per
share. In addition, our two senior officers, Messrs, Tietz and Younger, pursuant to the terms of their existing
employment agreements, are entitled to transaction bonuses upon closing of the sale of our assets to Purchaser.
Mr. Younger, who would be entitled to a maximum transaction bonus of $1,453,320 under his existing employment
agreement upon ctosing of the Assets Sale, has waived his transaction bonus. (The transaction bonuses are subject to
reduction to avoid application of the golden parachute excise tax under Section 4999 of the Internal Revenue Code.)
The following table sets forth (1) the aggregate amount payable to each of our executive officers and directors as a
result of the vesting of currently unvested restricted shares upon closing of the Assets Sale, and (2) the maximum
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amount payable to Mr. Tietz as a transaction bonus upon consummation of the sale of our assets to Purchaser before
reduction of Mr. Tietz’s transaction bonus to avoid imposition of the golden parachute excise tax:

Value of Restricted Maximum
Name and Principal Position Shares in the Liquidation Transaction Bonus
Dennis J. Tietz ... ... ... ... ... ... ... ... $320,000 $1,737.459

Chief Executive Officer and
Chairman ot the Board

Peter ). Younger . ... ... ...t $320,000 $ 0
President, Chief Operating
Officer, and Director

Frank P. Vaughan .. .. ... ... ... .. ... ... ...... $128.000 $ 0
Chief Financial Officer and
Senior Vice President

John M. Foy ... ... $128,000 3 0
Senior Vice President

John C.Kirby . . o ove e $128,000 $ 0
Senior Vice President

Maurice Taylor . . .. ... ... ... . . L $ 24,000 $ 0
Director

S. Nicholas Walker . . ........ ... . ... $ 48,000 $ 0
Director

Robert M. Melzer ... ... o e e $ 48,000 3 0
Director

For a complete statement of the payments to be made to our directors and executive officers in connection with
or as a result of the sale of our assets to Purchaser. see “*Special Factors — Interest of Directors and Executive
Officers of Cronos in the Assets Sale,” beginning on page 46.

What vote is required to approve the Liquidation and the Assets Sale?

+ Approval of our Plan of Liguidation and our name change requires the approval of holders of at least two-
thirds of our common shares present in person or represented by proxy at the first meeting and voting; and

» Approval of all other Transaction Proposals requires the approval of the holders of a majority of our common
shares present in person or represented by proxy and voting.

All four Transaction Proposals to be presented to our shareholders at the first special meeting must be approved
for any of them to be effective.

For a further discussion of the quorum and voting requirements applicable to the special meetings, see “The
Special Meetings — Whar Votes are Required?” beginning on page 59.

Did the board of directors of the Company receive a fairness opinion from Raymond James in connection
with the proposed Assets Sale?

Yes. Raymond James delivered its opinion to Cronos’ board of directors to the effect that, as of the date and
based upon and subject to the various considerations set forth in its opinion, the consideration te be distributed by
the Company from the proceeds of the Assets Sale to the holders of our common shares (other than Fortis and its
affiliates) is fair, from a financial point of view, 10 such holders. See “Special Factors — Opinion of the Company’s
Financial Advisor,” beginning on page 36. A copy of Raymond James’ opinion is included with this proxy statement
as Annex E.

If a higher offer is made for Cronos prior the first special meeting, can Cronos accept it?

Yes. While Cronos may not solicit competing offers, if a third party makes an unsolicited offer to Cronos that
the board concludes is superior to the terms of the proposed sale of Cronos’ assets to Purchaser, then the board may
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accept the superior proposal and recommend it to our shareholders. In such event, Purchaser would be entitled to a
termination fee from Cronos in the amount of $5.95 million.

Are there conditions to the completion of the Assets Sale?

Yes. The completion of the Assets Sale to Purchaser is subject to a number of customary conditions, including
approval of the Transaction Proposals by the Company’s shareholders and certain governmental antitrust
clearances.

The Company anticipates receiving all required approvals and clearances to consummate the sale on or before
the first special meeting of shareholders. However, the failure of the Company to satisfy any condition to the Assets
Sale which it is required to fulfill would entitle Purchaser to withdraw from the transaction.

What was the market value of Cronos’ shares as of a recent date?

The $16.00 per share to be distributed to our shareholders in the Liquidation represents a premium of 7% to the
$14.96 closing price of our common shares on The Nasdag Global Market on February 28, 2007, the last full trading
day prior to the public announcement of the execution of the Asset Purchase Agreement, and a premium of 48% to
the fifty-two (52) week low closing price of our common shares of $10.80 on June 28, 2006.

What was the book value of Cronos’ shares as of a recent date?

Asof December 31, 2006, the book value of our outstanding common shares was $11.18 per share (determined
by dividing our total shareholders’ equity by the number of our outstanding shares (excluding shares subject to stock
options and directors’ stock units)). The $16.00 per share to be distributed to our shareholders in the Liquidation
represents a premium of 43% to the net book value of our shares as of December 31, 2006.

What are the tax consequences to me of the sale and liguidation of Cronos?

Cronos is a Luxembourg holding company. No tax should be payable by Cronos under the taw of Luxembourg
as a result of the sale of its assets to Purchaser. Shareholders of Cronos who are subject to U.S. income taxation will
recognize gain or loss as a result of the distribution by Cronos of the proceeds from the sale in an amount equal to the
difference between the cash distributed to such shareholder and the shareholder’s tax basis in his or her common
shares. A shareholder’s tax basis in his or her common shares would generally equal the shareholder’s cost for the
shares. The gain or loss would be a capital gain or loss, assuming the commoen shares are held as a capital asset, and
will be long-term capital gain or loss if the common shares have been held for more than one year.

Long-term capital gain realized by a shareholder who is subject to U.S. income taxation and who is an
individual, estate or trust is generally subject to a }5% maximum tax rate, Long-term capital losses can generally be
used to offset capital gains and, in the case of non-corporate taxpayers, up to $3,000 of ordinary income per year.

Shareholders who are not subject to U.S. income taxation should consult with their tax advisors with regard to
foreign, state, or local taxes (other than U.S.) which could apply to them.

For a discussion of the material tax aspects of the proposed sale of Cronos’ assets to Purchaser, see “‘Special
Factors — Material Tax Aspects of the Assets Sale and Liquidation,” beginning on page 52.
Do I have dissenters’ or appraisal rights in connection with the proposed Assets Sale?

No. Under Luxembourg law, the law governing Cronos, the holders of our common shares are not entitled to
dissenters’ or appraisal rights in connection with the Assets Sale.
If approved, when would the Assets Sale be completed?

The Company and Purchaser anticipate that the Assets Sale, if approved, would take place promptly after the
first special meeting of shareholders. The Company anticipates that it would distribute the proceeds of the sale, in an
amount equal to $16.00 per share, to its shareholders as soon as practicable after consummation of the sale.
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When should I send in my stock certificates?

After the first special meeting, you will receive a letter of transmittal to complete and return to Computershare
Trust Company N.A., our paying agent. In order to receive the liquidation distributton of $16.00 per share as soon as
reasonably practicable following the completion of the Assets Sale, you must send the paying agent your properly
completed letter of transmattal, together with your Cronos common share certificates as instructed in the separate
mailing. You should not send in your stock certificates now,

When can I expect to receive the liguidation distribution on my shares?

Once the Assets Sale is completed. you will be sent in a separate mailing a letter of transmittal and other
documents to be delivered to the paying agent in order to receive the liquidation distribution of $16.00 per share.
Once you have submitted your properly completed letier of transmittal, Cronos stock certificates and other required
documents to the paying agent. the paying agent will send you the liquidation distribution as soon as reasonably
practicable,

I do not know where my stock certificate is. How will I get my cash?

The materials we will send to you after completion of the Assets Sale will include the procedures that you must
follow if you cannot locate your stock certificate. This will include an affidavit that you will need to sign attesting to
the loss of your certificate. We may also require that you provide a bond to cover any potential loss 10 Cronos.

What do [ need to do now?

You should indicate your vote on your three proxy cards and mail them in the enclosed return envelope as soon
as possible so that your shares may be represented at the special meetings. The first proxy card (in blue) identifies
the proposals to be submitted to the shareholders ai the first special meeting; the second proxy card (in green)
identifies the proposals to be presented to the sharehotders at the second special meeting; and the third proxy card
(in yellow) identifies the proposals to be submitted to the shareholders at the third special meeting. Please complete,
date. sign, and return all three proxy cards.

What happens if I sell my Cronos common shares before the special meetings?

The record date for the special meetings is earlier than the expected date of the Assets Sale. If you transfer your
Cronos common shares after the record date but before the special meetings, you will, unless special arrangements
are made, retain your right to vote at the special meetings but vou will transfer the right to receive the liquidation
distribution to the person to whom you transfer your shares.

How can I get further information?

Shareholders can call the investor relations department of our affiliate, Cronos Capital Corp.. at
(415) 677-8990, or contact us by email at ir@cronos.com, with any questions about voting procedures or the
other matters discussed herein,

III. SPECIAL FACTORS

A. Background of the Transaction

L. Formation of Transaction Convnittee; Engagement of Ravmond James; Interest of Party One.

The transaction committee was organized in 1999 to respond to an unsolicited merger proposal from a
competitor. The competitor’s proposal was rejected as inadequate. During 1999 and 2000, the transaction committee
oversaw discussions with various parties with a view to pursuing a transaction. Nothing came of these efforts, Since
March 2000. the committee hus been comprised solely of our independent directors — 8. Nicholas Walker, Maurice
Taylor, and Robert M. Melzer, and a fourth independent director, Charles Tharp, who retired from our board of
directors and the committee at the conclusion of our 2006 annual meeting of shareholders, held June 8, 2006.
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In February 2004, the Company allowed the engagement of its existing financial advisor to expire, and sought
a new financial advisor. On May 27, 2004, the Company signed an engagement letter with Raymond James &
Associates, Inc. (“Raymond James™) to provide financial advisory services to the transaction committee and to our
board. Raymond James was selected because of its expertise and experience with middle market companies and
because of its long professional relationship with Cronos, going back to the 1980s when it participated in the
Group’s limited partnership offerings.

Raymond James made presentations to our board at the board’s regularly scheduled meetings on June 2, 2004
and August 5, 2004, The June report described in general the current conditions in the container leasing industry and
the securities markets, and the considerations that were to be addressed by Raymond James in the August report.
The August report addressed industry and market conditions and provided an overview of the strategic alternatives
available to the Company. The strategic alternatives outlined by Raymond James included (i) “staying the course”
(i.e., remaining independent and growing internally), (i} growth through acquisition, (iii) the raising of additional
equity capital, (iv) going private in a buyout, and (v) a sale to a strategic buyer. At the conclusion of the meeting of
the board held August 5, 2004, the board directed management and Raymond James to develop a proposal for
approaching three container leasing companies for a possible acquisition by the Company of one of them. Before
management and Raymond James could develop such a proposal, a competitor expressed an interest in a
combination with the Company.

In September 2004, the chairman of this competitor (Party One™) initiated discussions with the Company,
expressing a desire that the Company combine with Party One and that the Company’s management team take over
the management of Party One’s container leasing business. On October 4, 2004, Mr. Walker, Chair of the
committee, Mr. Melzer, a member of the committee, and Messrs. Tietz and Younger, our Chief Executive Officer
and President, respectively, met with the chairman of Party One and another executive officer of Party One. The
chairman of Party One reiterated his interest in combining Party One and Cronos and retaining the Cronos
management team to run the combined company’s container leasing business. Terms of a possible combination of
Party One and the Company were not discussed at the October 4th meeting.

At the request of the chairman of Party One, on October 14, 2004, Mr. Tietz sent a letter to the chairman of
Party One outlining the principles pursuant to which Messrs. Tietz and Younger would be willing to assume the
responsibility of managing the combined container leasing operations of Party One and the Company. Mr. Tietz’s
letter did not address terms of employment or compensation and made explicit that any negotiation of such terms
would occur after the financial terms of any transaction between the Company and Party One were negotiated
between Party One and the transaction committee.

On October 15, 2004, the Company and Party One entered into a confidentiality agreement, which agreement
contained customary standstill provisions. On October 28 and 29, 2004, Mr. Walker and Mr. Tietz met with the
chairman of Party One to address the management principles outlined in Mr. Tietz's October 14th letter and to
discuss the container leasing and related businesses of Party One,

On October 22, 2004, the Company entered into a revised engagement letter with Raymond James pursuant to
which Raymond James agreed to provide additional services to the Company in connection with a possible
transaction, including assisting the Company in the dissemination of information to potential prospects, negotiating
with potential prospects and evaluating competing offers, and providing a fairness opinion (to the exient consistent
with Raymond James’ policies and practices) to the board relating to the fairness, from a financial point of view, of
any consideration proposed to be payable to the Company in any such transaction.

Over the winter of 2004-2005, the Company shared with Party One certain non-public information about the
Company’s business and operations. Mr. Walker continued to have preliminary discussions with the chairman of
Party One, including with respect to price. The chairman of Party One advised Mr, Walker that he could not see any
transaction occurring with the Company at a price higher than $10.00 per share, while Mr. Walker advised the
chairman of Party One that a transaction was unlikely to be favorably considered by the transaction committee at
anything less than $12.00 per share, During the period of November 2004 through January 2005, our common
shares traded in the range of $7.91 to $11.96 per share, with an average closing price of $9.56 per share.
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On January 5, 20035, Mr. Waiker met with the president of a European competitor of Cronos. The meeting was
exploratory. On February 17, 2003, two executive officers of that company met in San Francisco with
Messrs. Walker, Tietz, and Younger and a representative of Raymond James to discuss each company’s organi-
zationa] structure and objectives. On or about February 17, 2005, we sent to this company a confidentiality
agreement that was never returned. No further substantive discussions concerning a transaction were held with this
competitor.

On February 15, 2005, Mr. Walker met with the chairman of Party One. At that meeting, the chairman of Party
One indicated greater flexibility in the price at which Party One would consider a transaction with the Company,
without identifying a number. The board of directors of Party One had met in February 2005 and had authorized the
chairman of Party One to continue discussions with the transaction committee. On March 2, 2005, Mr. Walker
visited the chairman of Party One to update him on the TOEMT litigation, discussed below, as disclosed in the
Company’s Form 8-K report filed January 13, 2005. The chairman of Party One had not reviewed the Form 8-K
report. Following his review of the report, the chairman of Party One indicated that Party One would want 1o
proceed more slowly in considering a transaction with the Company. Subsequently, Party One and Mr. Walker
agreed to discontinue discussions, pending resolution of the TOEMT litigation.

2. The TOEMT Litigation.

From the early 1980s through February 2003, the Company managed containers for Transocean Equipment
Manufacturing and Trading Limited, an English company (“TOEMT”). A separate company by the same name was
registered in the Isle of Man. Both companies, as of December 2004, were in liquidation in England, represented by
the same liquidator.

On December 13, 2004, the liquidator for TOEMT filed his “ordinary application™ (in the nature of a
complaint) in the High Court of Justice, London, against the Company and two of its subsidiaries. as respondents.
By the ordinary application, the liquidator sought a declaration pursuant to Section 213 of the U.K. Insolvency Act
of 1986 that the respondents were knowingly parties to the carrying on of the business of the two TOEMTs with the
intent to defraud the creditors of the twe TOEMTs andfor for other fraudulent purposes. by assisting
Stefan M. Palatin, a former chairman and controlling sharcholder of the Company, in diverting assets from the
two TOEMTs to himself, to entities in which he was interested. andfor to his associates, for improper purposes and
for inadequate consideration. The events challenged by the liquidator occurred primarily during the period from
1991 through February 1996. The liquidator claimed damages from the respondents of “at least $55 million,” or,
alternatively, such contributions to the assets of the two TOEMTs as the court deemed fit.

Given the risks to the Company presented by the TOEMT litigation, the committee became inactive through
most of 2005.

In its Form 10-Q reports for the second and third quarters of 2005, the Company reported that it had filed a
motion to dismiss (a “strike-out application’) with the High Court of Justice in response to the TOEMT liquidator’s
complaint against the Company. The Company was partially successful with its strike-out application and reported
in its Form 10-Q report for the third quarter of 2005 that it intended to appeal the trial court’s denial of its strike-out
application as to the balance of the liquidator’s complaint.

3. Indications of Interest by Other Interested Farties.

On November 16. 2005, the chief executive officer of a container leasing competitor of the Company (**Party
Two'") phoned Mr. Tietz and indicated an interest in discussing a possible transaction with the Company. Mr. Tietz
referred the officer to Mr. Walker. Chair of the transaction committee,

On December 1, 2005, Mr. Tietz met with the chief executive officer of another container leasing company
(" Party Three™), who advised Mr. Tietz that Party Three had an interest in pursuing a transaction with the Company.
Mr. Tietz referred the chief executive officer to Mr. Walker. On December 2. 2005. the chief executive officer and
two other executive officers of Party Three held a conference call with Mr. Walker during which the chief executive
officer of Party Three informed Mr. Walker that Party Three had an interest in pursuing a transaction with the
Company.




The transaction committee met by conference call on December 6, 2005 to discuss the inquiry by Party Three.
Each of the members of the transaction committee participated. They were joined by Messrs. Tietz and Younger and
representatives of Raymond James and Greene Radovsky Maloney Share & Hennigh LLF, San Francisco, the
Company’s primary outside legal counsel (“Greene Radovsky”). The transaction committee instructed Mr. Walker
to request of Party Three the price it would be willing to offer in an all-cash, all-shares tender offer for the
outstanding common shares of the Company, assuming resolution of the TOEMT litigation, and based upon
publicly available information.

On December 8, 2005, Mr. Walker met with the CEO of Party Two. The CEO reiterated Party Two's interest in
pursuing a transaction with the Company.

On December 19, 2003, the Company entered into a confidentiality agreement with Party Three, which
agreement contained customary standstill provisions. By a letter dated December 21, 2005 to Raymond James,
Party Three presented its non-binding preliminary indication of interest in pursuing a transaction with the Company.
Party Three stated that its preliminary valuation of the Company was based upon publicly available information.
Party Three preliminarily valued the Company at $16.00 per common share. Underlying its preliminary valuation,
Party Three listed 15 assumptions, including that the TOEMT litigation had been successfully resolved, and several
assumptions concerning the Company’s container fleet which were inaccurate. Party Three’s indication of interest
was subject to the completion of three phases of comprehensive due diligence, the negotiation of satisfactory
transaction documentation, financing and other contingencies. Party Three also requested exclusivity for 60 days
commencing with the second phase of its due diligence investigation.

On December 28, 2005, the Company entered into a confidentiality agreement with Party Two, which
agreement contained customary standstill provisions. By a letter dated January 3, 2006 addressed to Mr. Tietz, Party
Two provided its non-binding preliminary indication of interest in the Company with a preliminary valuation of the
Company, based on then-current market conditions, in the range of $14.00 to $15.00 per common share. Party Two's
indication of interest assumed no liability by the Company to the liquidator of the two TOEMTs arising from the
TOEMT litigation, and was subject to the completion of comprehensive due diligence.

On January 5, 2006, Raymond James advised Parties Two and Three that their preliminary indications of
interest were not compelling and that additional information would be provided to thern with a view toward eliciting
increased valuations of the Company.

In January 2006, Mr. Younger was approached by an investment bank and manager of private equity funds
regarding a potential transaction with the Company. On February 8, 2006, the Company entered into a confiden-
tiality agreement with this firm. After reviewing certain non-public information concerning the Company, the firm
advised Raymond James that it was not interested in pursuing a transaction with the Company.

On February 21, 2006, Mr. Tietz was contacted by a private equity fund which had an investment in the
container leasing industry (“Party Four”). Mr. Tietz referred the contact to Raymond James. On February 28, 2006,
the Company entered into a confidentiality agreement with Party Four, which agreement contained customary
standstill provisions. By a letter dated March 8, 2006, and addressed to Raymond James, Party Four presented its
non-binding preliminary indication of interest in acquiring the Company for $15.00 to $16.00 per share. Party
Four’s indication of interest stated its plan to continue to execute upon the strategy that the management of the
Company had implemented over the past several years and its expectation to retain senior management as well as
many other employees of Cronos. Party Four’s indication of interest was subject to the completion of due diligence
and the negotiation of definitive transaction documentation, and such other matters as Party Four deemed
appropriate. Party Four stated its expectation that the transaction would be financed with debt and equity provided
by Party Four.

During the months of January and February 2006, the Company responded to due diligence requests made to
Raymond James by the interested parties identified above.

On March 3, 2006, in a telephone conference with the CEQ of Party Three, Raymond James was advised that
Party Three’s preliminary valuation of the Company of $16.00 per share would likely decline due to its outlook for
the container leasing market.
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At our board’s regularly scheduled meeting on March 9, 2006, Mr. Walker reported to the board on the contacts
and discussions being held between the transaction committee and Raymond James, on the one hand, and interested
parties, on the other hand. Mr. Walker also reported that Milton J. Anderson, managing director of Fortis Capital
Corp., had contacted him the prior week and indicated that Fortis would be willing to finance a management buyout
of the Company.

Mr. Anderson indicated to Mr. Walker that the management buyout would be backed by Fortis and would
include Mr. Younger, President of the Company, and unspecified other members of management. In light of this
indication of interest, the board resolved that all future negotiations with all interested parties would be conducted
exclusively by the transaction committee and Raymond James, and would not include any member of management
until such time as the transaction committee selected one party with which to negotiate final transaction
documentation. Given that all interested parties’ indications of interest were conditioned upon the successful
resolution of the TOEMT litigation, the board directed management and Greene Radovsky to accelerate the pace of
negotiations designed to resolve the TOEMT litigation.

4. Resolution of the TOEMT Litigation.

While pursuing its application to dismiss the TOEMT litigation: in the High Court of Justice, and having had
unsuccessful discussions with the liquidator regarding a settlement, the Company, in the fall of 2005, adopted and
pursued a strategy of purchasing the claims of the only known two creditors of the two TOEMTs, On March 21,
2006, the Company purchased from these two creditors their entire creditors’ claims against the two TOEMTs, for
an aggregate cash payment of U.S, $3.6 million, With the purchase of the claims of the only known creditors of the
two TOEMTs, the Company announced in its Form 8-K report of March 21, 2006 its intention to pursue an end to
the TOEMT litigation.

5. April 2006.

On April 7. 2006, Messrs. Tietz, Younger and John M. Foy, Senior Vice President of the Company, met in
San Francisco with two representatives of Party Four and a representative of Raymond James. The meeting was
introductory, with the representatives of Party Four describing their company, its background, recent relevant
acquisitions made by Party Four, and its interest in the container leasing industry.

On April 12, 2006, the transaction committee met by conference call to review with representatives of
Raymond James and Greene Radovsky the status of discussions with interested parties to date.

Raymond James reported that communications with Party One had effectively ceased, and that Party Two had
retained a financial adviser 10 assist it in its evaluation of the Company.

Raymond James reported that, on April 3, 2006, the CEO of Panty Three had confirmed Party Three's
continued interest in the Company, and its preliminary valuation of the Company at $16.00 per share, in spite of
pessimism expressed earlier by the CEO of Party Three concerning the container leasing market and its implications
for Party Three’s preliminary valuation of the Company.

Raymond James reported that Fortis had no interest in making an independent proposal to pursue a transaction
with the Company but would, as it had previously advised Mr. Walker, be amenable to participating in a
management-led transaction or in a transaction in which management participated. Mr. Younger then reported
to the transaction committee on the discussions he had held with Fortis. Mr. Younger reported that, while he was
confident that Fortis would support management in a buyout of the Company, led by him, and could move quickly in
negotiating its backing for a management proposal to the Company, no substantive discussions had been held
between Mr. Younger und Fortis concerning the structure or financing of a transaction.

At this meeting, the transaction committee adopted a procedure to respond to interested parties’ requests for
due diligence and related matters, directing management to set up an online data room and to provide each
interested party two to three weeks’ access Lo the data room. Each of the interested parties would then be asked to
submit its highest and best offer for the Company. The transaction committee also instructed Greene Radovsky to
prepare a draft of a transaction document, contemplating an all-shares, all-cash tender offer.
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The transaction committee also discussed whether additional parties should be contacted concerning any
interest in pursuing a transaction with the Company. Raymond James reported that the major container leasing
competitors that were not occupied with other transactions in the container leasing industry were already in
discussions with the transaction committee and Raymond James or had declined to pursue a transaction with the
Company. The transaction committee instructed Raymond James to contact two additional prospective financial
buyers known 10 be active in the acquisition of middle market companies.

The transaction committee reconfirmed that, given Mr. Younger’s interest in pursuing a transaction with Fortis,
he would continue to be excluded from all committee discussions and communications by the committee with
interested parties until a final party were selected and a price was agreed to with that party.

Shortly thereafter, Raymond James contacted the two additional prospective buyers identified by the
transaction committee to determine their interest in considering a transaction with the Company. On April 21,
2006 and May 4, 2006, respectively, each additional prospective buyer entered into a confidentiality agreement
containing customary standstill provisions with the Company. After reviewing certain non-public information about
the Company, each of these prospective buyers declined to pursue a transaction with the Company.

Following the April 12th meeting of the transaction committee, Parties Two and Three, through discussions
with Raymond James, sought to obtain the right to exclusively negotiate further terms of a transaction, which the
transaction commitiee rejected as premature.

6. Discussions with Party Five.

During the week of April 24, 2006, in a discussion with a finance officer of the Group, a managing director of a
U.S. equipment leasing and finance affiliate (“Party Five™) of an internationat financial institution expressed an
interest in pursuing a transaction with the Company. On April 28, 2006, the Company entered into a confidentiality
agreement with Party Five pursuant to which the Company provided to Party Five certain non-public information
concerning the Company. The confidentiality agreement contained customary standstill provisions.

By letter dated May 4, 2006 addressed to Mr. Walker, the managing director of Party Five communicated Party
Five’s non-binding, preliminary indication of interest in acquiring the Company for a per share price in the range of
$14.50 to $15.50. Party Five’s preliminary indication of interest stated that its cash offer did not require third-party
financing and that it would anticipate full retention of the current management of the Company. Party Five's
preliminary indication of interest was subject to the completion of due diligence, receipt of the approval of the
boards of directors of Party Five and its corporate parent, receipt of necessary regulatory approvals, and the
negotiation and execution of definitive transaction documentation.

On May 35, 2006, Mr. Walker and representatives of Raymond James and Greene Radovsky conferred by
conference call regarding Party Five's indication of interest. Mr. Walker instructed Raymond James to indicate to
Party Five that its preliminary indication of interest was too low. Later that day, Raymond James contacted the
managing director of Party Five, as instructed. By a letter dated May 5, 2006, to Mr. Walker, the managing director
communicated Party Five's willingness to increase its indicative equity valuation to the range of $15.50 to $16.50
per share, subject to all of the conditions of Party Five's May 4, 2006 letter to Mr. Walker.

The online data room was opened on May 8, 2006. Based upon their preliminary indications of interest in
pursuing a transaction with the Company, Parties Three, Four and Five were invited to review documents made
available in the data room. Party Two was told it would not be permitted to review such documents unless it
increased its preliminary valuation of the Company. By a letter addressed to Raymond James and dated May 11,
2006, Party Two increased its preliminary valuation of the Company to $16.00 per share, subject to, among other
things, the completion of due diligence, receipt of board approval, and the execution of definitive transaction
documentation. Party Two was thereafter provided access to the data room.

On May 12, 2006, Mr. Anderson of Fortis spoke with Raymond James and indicated that Fortis was still
interested in financing a management buyout of the Company, but that it was stretching to get to a valuation of the
Company of $15.50 per share. As Fortis had not yet stated its interest in a transaction with the Company in writing, it
was not provided access to the data room.
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7. The Transaction Commitiee’s May {9th Reques! for Revised Proposals.

By letter dated May 19, 2006, transmitted to each of Parties Two, Three, Four, and Five, Raymond James
requested that each submit to Raymond James a revised proposal representing its best offer for the Company by no
later than June 2, 2006. Accompanying the letter was a draft of a Support Agreement, which contemplated an all-
shares, all-cash tender offer. In its letters Raymond James instructed each interested party not to discuss its revised
proposal with any officer or employee of the Company. Each interested party was asked 1o make a comprehensive
proposal, including detail concemning specific value, form of consideration, transaction structure, required
financing, remaining due diligence, the party’s intentions with respect to the operations and employees of the
Company following completion of a transaction, the approvals required for completion of a transaction, and a
mark-up of the Support Agreement setting forth the party’s proposed revisions to the Support Agreement.

8. Fortis Submits Its Preliminary Proposal,

By a letter addressed to Raymond James dated May 26, 2006, Mr. Anderson and Menno van Lacum, a director
of Fortis Capital Corp., submitted Fortis’ preliminary proposal to acquire the Company for cash in the range of
$15.50 to $16.00 per share. Messrs. Anderson and Van Lacum stated that Fortis” indication of interest was supported
by Mr. Younger and that the support of the current management of the Company was a condition to Fortis’ moving
forward with the proposed transaction. Messrs. Anderson and Van Lacum stated that members of senior man-
agement of the Company would be investing in, or rolling over much of their current equity interest in the Company
into, the entity to be organized to acquire the Company. Messrs. Anderson and Van Lacum did not specify which
members of management of the Company would invest in the new entity. Messrs. Anderson and Van Lacum further
stated that the transaction would be financed through a combination of equity contributed by an affiliate of Fortis,
equity from senior management, and loans from Fortis. They stated that they had received all necessary pretiminary
internal approvals to negotiate and complete the proposed transaction, subject to confirmatory due diligence and
receipt of the approval of Fortis’ credit and investment committees and board. They requested a 30-day period of
exclusivity to negotiate definitive written agreements and to conclude Fortis’ due diligence.

On May 31, 2006. the Company and Fortis entered into a confidentiality agreement which contained
customary standstill provisions. The transaction committee declined to grant Fortis the requested 30-day exclusivity
period. On that same date, Raymond James transmitted to Fortis a letter similar to the May 19, 2006 letter it had
transmitted to Parties Two, Three, Four, and Five. On June 1, 2006, Fortis was invited to review the documents
available in the data room.

9. June 6 and 7, 2006 Meetings of the Transaction Commiitee.

On June 6 and 7, 2006 in Luxembourg for the Company's annual meeting of shareholders. the transaction
committee met, with representatives of Raymond James and Greene Radovsky also attending. No member of
management, including Directors Tietz and Younger, attended the meeting. At this meeting Raymond James
provided an update to the committee on the status of the transaction process, including a summary of the proposals
received by the Company to date. A summary of Raymond James’ presentation is provided below under “Special
Factors — Cronos’ Financial Advisor’s Other Written Presentations,” beginning at page 42, and the presentation
has been filed as an exhibit to the Company’s Schedule 13E-3 filed with the SEC in connection with the proposed
Assets Sale.

Raymond James reported that Party Three had withdrawn its proposal on May 25, 2006, because it could not
offer more than the current market price of the Company’s shares ($12.25 per share as of the close of business on
May 25, 2006). Party Three expressed concern over the expected costs of completing a transaction with the
Company, including employment-related termination costs, facility closure costs, and the potential cost of
purchasing FB Transportation’s interest in CF Leasing if Fortis exercised its put option under the 2002 Members
Agreement of CF Leasing. This put option, which would be triggered upon any change in control of the Company,
would require a subsidiary of the Company to purchase, at 110% of net book value, the container fleet owned by CF
Leasing. (As a 50% member of CF Leasing, FB Transportation would be entitled to one-half of the net proceeds
from the sale of the CF Leasing container fleet.) In addition. Party Three had requested competitively sensitive
information with respect to which the transaction committee had concluded disclosure of such to Party Three was
premature.
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Raymond James reported that Party Four had also withdrawn as an interested party. Party Four cited the high
costs of completing a transaction with the Company, including the potential exercise by Fortis of its put opticn to
require the sale of CF Leasing’s container fleet upon a change in contro! and the costs of employee severance, In
addition, Party Four expressed a lack of interest in the equipment management orientation of the Company, as
opposed to the equipment ownership orientation of Party Four.

Raymond James reported to the committee that Party Two had submitted a final, non-binding proposal of
$15.00 per share by a letter dated June 5, 2006.

Raymeond James reported that, by letter dated June 2, 2006, Party Five had revised its preliminary indication of
interest by proposing a transaction with the Company for $140 million, or $16.63 per share (clarified in subsequent
conversations with Raymond James to be $16.77 per share based on the Company’s then-current capital structure).
Party Five accepted the all-shares, all-cash transaction structure and submitted with its revised proposal a copy of
the Company’s May 18th draft of the Support Agreement, marked with Party Five’s requested revisions, Party
Five’s proposal, which was not subject to any financing contingency, contemplated moving quickly to a definitive
agreement and identified several areas of remaining due diligence. Party Five's proposal was also subject to the
receipt of the approval of the boards of directors of Party Five and its parent and any required regulatory approvals.

By letter dated June 2, 2006, Fortis restated its May 26 preliminary indication of interest to be in the range of
$15.50 to $16.00 per share. Fortis accepted in principle the all-shares, all-cash tender offer transaction structure and
stated that it had completed its business due diligence and was prepared to commirt the internal and external
resources to conclude a full review of the legal, tax, and accounting issues involved in a transaction with the
Company, However, Fortis did not provide detailed comments on the draft Support Agreement. Fortis stated that it
would invite members of the Company’s senior management to invest in, or roll over their current equity interest in
the Company into, the entity organized to make a tender offer for the outstanding shares of the Company. Any
transaction with the Company would be subject to Fortis’ receipt of investment committee and board of director
approvals. Fortis requested a 30-day exclusivity period to negotiate a definitive transaction document and to
complete necessary due diligence and provided a deadline for responding of June 9, 2006.

Greene Radovsky reviewed with the transaction committee its responsibilities in considering the proposals that
Raymond James had received. The Company’s Luxembourg counsel, Elvinger, Hoss & Prussen, reviewed for the
transaction committee Luxembourg’s recent enactment of legisiation implementing EU Directive 2004/25 on
takeover bids. Under that Directive, member states were to adopt legislation permitting, among other things, a
holder of 90% (up to 95%, at the option of member states) to “squeeze out” minority shareholders, subject to certain
conditions. Luxembourg’s enactment of the legislation opted for the 95% threshold, but the squeeze-out option was
only available to companies whose outstanding securities are traded on Luxembourg’s or a qualifying member
state’s stock exchange. Because Cronos’ common shares are traded only on The Nasdag Global Market,
Luxembourg’s takeover legislation permitting the squeeze-out of minority shareholders would not be available
to an acquiror of Cronos’ common shares.

The transaction committee instructed Raymond James to advise Party Two that its indication of interest was
not high enough to warrant further discussions but that, if circumstances warranted, the Company would return to
Party Two for further discussions.

The transaction committee directed Raymond James to request that Party Five and Fortis raise their respective
bids to secure an agreement with the Company to negotiate a definitive agreement on an exclusive basis. Raymond
James was also directed to ask Fortis to specify the extent to which it anticipated that current management would
roll over its equity into the entity organized to acquire the Company and the additional approvals required, and to
provide comments on the May 18th draft of the Support Agreement provided to Fortis and confirmation that it was
comfortable with the possible continued presence of minority shareholders.

The transaction committee also instructed Raymond James to clarify with Party Five the extent to which the
ongoing participation of management was a condition of its proposal, additional background cn any transactions
with publicly-traded companies it had done, the extent to which it would require further internal approval before
finalizing a transaction with the Company, and the nature and timing of the regutatory approvals that would be
required for Party Five to consummate a transaction with the Company.
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Raymond James was instructed to report back to the transaction committee following the completion of the full
meeting of the board scheduled for the following day.

On the evening of the following day. June 7, 2006, the transaction committee met to continue its deliberations.
Chairman Walker and members Taylor and Melzer were present for the meeting, as were representatives of
Raymond James and Greene Radovsky. No member of management. including Directors Tietz and Younger, was
present for the meeting. Raymond James reported that Party Five had advised it that Party Five had not yet
approached management over the extent or teris of their continued management of the Company; that any
transaction with the Company would be subject to the approval of the board of directors of Party Five and the
executive committee und board of directors of its parent; that Party Five was familiar with Luxembourg law: that
Party Five had extensive relationships in the container leasing business; and that Party Five did not anticipate that
the regulatory approval process for any transaction with the Company would take more than 90 days. Party Five also
indicated to Raymond James that it was prepared to acquire FB Transportation’s 50% interest in the CF Leasing
portfolio of containers, at 110% of net book value, assuming Fortis exercised its put option with respect to CF
Leasing. Panty Five indicated it was also prepared to refinance the indebtedness owed to Fortis and its syndicate of
banks as lenders to the Company.

Raymond James was unsuccessful in its attempt to reach Fortis in time for the June 7. 2006 meeting of the
transaction committee; therefore, it was unable to report to the transaction comumitiee on its inquiries of Fortis.

At the conclusion of the meeting of the transaction committee, the transaction committee concluded that its
assessment of Party Five would be enhanced by the assistance of Mr. Tietz. Mr. Tietz had informed the committee
that he had not been involved in the discussions between Mr. Younger and Fortis, and had had no discussions with
Fortis over his role. if any, in any Fortis transaction with the Company. The transaction commitiee determined that
Mr. Tietz would be asked to assist in the evaluation of Party Five and Party Five's knowledge and experience in the
container leasing industry; however, Mr. Tietz would play no role in the ongoing negotiations over price with Party
Five or any other interested party. Mr. Walker subsequently conveyed this request to Mr. Tietz, and Mr. Tietz agreed
to cooperate with the transaction committee to the extent requested and subject to the limitations established.

10. June 12, 2006 Meeting of the Transaction Commiltee.

The transaction committee met again by conference catl on June 12, 2006, to receive a status report from
Raymond James. Representatives of Greene Radovsky also participated. Raymond James reported on s
June 9th discussions with Fortis and Party Five.

Raymond James had spoken with Messrs. Anderson and Van Lacum of Fortis, who confirmed that Fortis had
assumed that Mr. Younger would roll his equity in Cronos into the new venture, but that neither Mr. Tietz nor John
M. Foy. Senior Vice President of the Group, would do so. The rollover of the equity of any other officer of Cronos
would not be a condition to Fortis” proposal. They assumed that Mr. Younger would be the CEO of the new venture,
and that Mr. Tietz would continue as a non-executive member of the board of directors of the new venture, but they
had not otherwise focused on Mr. Tietz's role in the new venture. Messrs. Anderson and Van Lacum confirmed that
they had obtained informal approval by Fortis' central investment and credit committees, but that no formal
approval had been obtained from either committee. Messrs. Anderson and Van Lacum did not anticipate any
difficulty or significant delays in securing any necessary regulatory approvals for a combination between Fortis and
the Company. They also confirmed Fortis™ intention to respond with a more detailed markup or set of comments on
the May 18th draft of the Support Agrecment.

Also on June 9. 2006, Raymond James had spoken with representatives of Party Five. Party Five advised
Raymond James that the proposal to acquire the Company had been informally discussed with officers of the parent
of Party Five, but that no formal approvals of the board of directors of Party Five or the executive commiltee ot the
board of directors of Party Five's parent had been obtained. The representatives of Party Five confirmed to
Raymond James that its proposal to acquire the Company was not conditional upon FB Transportation remaining as
a member of CF Leasing or Fortis’ remaining as a lender to CF Leasing, and that Party Five was prepared to pay to
FB Transportation its share of the 10% premium over net book value payable for the container fleet of CF Leasing if
Fortis elected to exercise its put option under the Members' Agreement of CF Leasing. Raymond James reported
that it had requested that Party Five increase its bid for the Company (then at $16.77 per share), but that Party Five
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had declined to do so in the absence of any indication from the Company that a higher price would secure a deal with
the Company.

Raymond James reported that earlier that day, June 12, 2006, Fortis’ outside counsel had delivered a
memorandum commenting on the May 18th draft of the Support Agreement. Fortis” counsel indicated no major
disagreements with the text of the Support Agreement, other than the “minimum condition” of 50% set forth therein
{that is, the minimum percentage of outstanding common shares that would have to be tendered in any offer to
obligate the offeror to accept and pay for the Company’s shares). In addition, counsel for Fortis indicated that
further exploration of the third-party consents required to consummate a transaction with the Company was
necessary.

After the committee meeting of June 12, 2006, Raymond James reported to the committee that it had spoken
with the CEO of Party Two and conveyed the transaction committee’s decision, reached at its meeting on June 7,
2006, not to pursue further discussions with Party Two. Raymond James advised Party Two that the Company
would return to Party Two if circumstances warranted, and that Party Two was welcome to continue participating in
discussions with the Company if Party Two increased the amount it was willing to pay for the Company.

11. June 14, 2006 Meeting of the Transaction Commilttee.

The transaction committee met again by conference call on June 14, 2006 with representatives of Raymond
James and Greene Radovsky participating. Greene Radovsky reported to the transaction committee on the
comments on the Support Agreement it had received from counsel to Fortis and counsel to Party Five, After
receiving a status report from Raymond James, the transaction committee instructed Raymond James to advise
Fortis that, if it raised its offer to $17.00 per share and provided a complete set of comments on the draft Support
Agreement, then the transaction committee would enter into exclusive negotiations with Fortis. The committee
elected to make this proposal to Fortis because it concluded that the risk of a transaction not being consummated
with Fortis was less than that risk with Party Five, given Fortis” knowledge of the Company as its primary lender and
joint venture partner.

12. June 16, 2006 Meeting of the Transaction Committee.

The transaction committee met again by confereace call on June 16, 2006 with representatives of Raymond
James and Greene Radovsky. Raymond James reported that it had spoken with Mr. Anderson of Fortis on June 14,
and conveyed the transaction committee’s decision to offer Fortis exclusivity if it raised its offer for the outstanding
common shares of the Company to $17.00 per share. Mr. Anderson had not responded to Raymond James by the
time of the June 16 meeting, but had indicated to Mr. Younger that Fortis would not raise its offer to $17.00 per
share. The transaction committee instructed Raymond James to obtain direct confirmation of this rejection from
Mr. Anderson and, if confirmed, then Raymond James was instructed to make the same proposal to Party Five.

On June 16, 2006, Mr. Anderson confirmed to Raymond James that Fortis was standing on its proposal of
June 2, 2006 (at $15.50 to $16.00 per share) and would not increase its offer to $17.00 per share to secure
exclusivity.

On the same day, Raymond James spoke with the managing director of Party Five and made the same offer to
Party Five that had been made to Fortis. That same day, by a letter dated June 16, the managing director, on behalf of
Party Five, revised its June 2, 2006 proposal to increase the proposed offer price to $17.00 per share.

13. June 19, 2006 Exciusivity Letter Agreement and Party Five's Due Diligence.

On June 19, 2006, the Company and Party Five entered into an exclusivity letter agreement, pursuant to which
the Company agreed to negotiate exclusively with Party Five concerning the terms of a transaction at an offer price
of $17.00 per outstanding common share of the Company. Exclusivity would terminate on the earlier of the
execution of a definitive agreement or july 24, 2006, 35 days following the date of the letter agreement.

During the month that followed, Party Five and its advisors conducted extensive additional due diligence on
the Company, its operations and finances, and its business plan.
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14, TOEMT Litigation Settles.

The Company reported the settlement of the TOEMT litigation int & Form 8-K report dated June 27, 2006. On
that date, June 27, 2006, the liquidater “discontinued” (i.e., dismissed) the proceedings brought by him against the
Company and the other respondents.

15. Purty Five's Request for Extension of Exclusivity Period.

By letter dated July 21, 2006, addressed to Raymond James, the president and CEQO of Party Five requested an
extension of the exclusivity period, then set to expire on July 24, 2006, to August 29. 2006. By his letter, the
president detailed the extent of due diligence reviews that had been conducted by Party Five and its advisors,
indicating that the remaining due diligence items were scheduled for completion the week of July 31st, and advised
that Party Five and its legal counsel were prepared to negotiate all remaining open terms of the Support Agreement
the following week. He explained, however, that approval of the transaction by the board of directors of Party Five's
parent could not be secured earlier than August 29, 2006. In subsequent telephone conversations with Raymond
James. the president also indicated that the due diligence to support Party Five's valuation of the Company at $17.00
per share had not yet been completed.

The transaction committee met by conference call on July 24, 2006 with representatives of Raymond James
and Greene Radovsky to discuss Party Five's requested extension of the exclusivity period. Raymond James
reviewed Party Five's July 21st letter in detail for the committee and gave further background to the request based
upon telephone conversations Raymond James had had with Party Five and its financial adviser. After deliberation,
the transaction committee instructed Raymond James to respond to Party Five's request for an extension by
conditioning the transaction committee’s willingness to grant an extension upon Party Five's completion of due
diligence prior to the Company’s regularly scheduled board meeting on August 3. 2006; negotiation of the
outstanding issues concerning the Support Agreement; confirmation of the regulatory approvals that would be
required and the preparation of a schedule for securing such approvals; and presentation of Party Five's proposals
for new and/or amended employment agreements with the management of the Company. Raymond James conveyed
the transaction committee’s decisions to the managing director of Party Five later that same day.

The president of Party Five spoke by telephone with Raymond James the following day, July 25, 2006, and
confirmed his responses in a later email to Raymond James. Party Five agreed to meet the deadlines established by
the transaction committee. which would include communicating the results of Party Five's due diligence on its offer
price by July 31.

During the next two weeks, the parties negotiated the terms of the Support Agreement, and the Company
prepared drafts of the disclosure schedules to the Support Agreement for review by Party Five and its advisors.

16. Adjustment of Party Five's Offer Price.

On July 31, 2006, the president and chief financial officer of Party Five held a conference call with Raymond
James to communicate the results of Party Five's and its financial adviser’s due diligence. Based on Party Five’s due
diligence findings, the officers enumerated several reasons why Party Five could no longer support an offer of
$17.00 per share. The officers advised Raymond James that the highest price that Party Five could now offer was
$16.22 per share.

Raymond James then conferred with Messrs. Walker and Melzer of the transaction committee (Mr, Taylor, the
third member, was unavailable). Raymond James detailed for Messrs. Walker and Melzer the presentation that had
been made by the president and CFO of Party Five. After deliberation. Messrs. Walker and Melzer instructed
Raymond James to return 1o Party Five and present a counteroffer of $16.50 per share. Raymond James spoke with
the president and CFO of Party Five and made the counteroffer the same day. After deliberation, the officers called
Raymond James later that day and agreed to increase Party Five's offer to $16.40 per share, stating that Party Five
would not go higher.

Raymond James then conferred with Messrs. Walker and Melzer, and they agreed to the $16.40 per share offer
from Party Five, subject to full transaction committee and board review at the regularly scheduled meetings to be
held by the transaction committee and the board later that week.
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17. August 2, 2006 Meeting of the Transaction Committee.

On August 2, 2006, the transaction committee met in London with representatives of Raymond James and
Greene Radovsky participating. Also in attendance were Messrs. Tietz and Frank P. Vaughan, Chief Financial
Officer and Senior Vice President of the Company. The transaction committee confirmed the decision made by
Messrs. Walker and Melzer on July 31, 2006, to accept a $16.40 per share offer price for all the outstanding common
shares of the Company.

Greene Radovsky then reviewed for the transaction committee the open issues remaining under the Support
Agreement.

During the evening of August 2, the Company and Party Five conducted two conference calls with members of
the transaction committee, officers of the Company and Party Five, and representatives of their respective legal
advisors participating, during which the parties negotiated and resolved most of the substantive issues outstanding
under the Support Agreement.

18. August 3, 2006 Meeting of Board of Directors,

On August 3, 2006, the board of directors of the Company held its regularly scheduled meeting. After the
conduct of its regular business, the board turned to the proposed transaction with Party Five. Representatives of
Raymond James and Greene Radovsky were present. Raymond James reviewed in detail its valuation analysis of
the final Party Five offer price ($16.40 per share). A summary of Raymond James’ presentation is provided below
under “Special Factors — Cronos’ Financial Advisor's Other Written Presentations,” beginning at page 42, and
Raymond James’ August 3 valuation analysis has been filed as an exhibit to the Company’s Schedule 13E-3 filed
with the SEC in connection with the proposed Assets Sale.

Greene Radovsky reiterated its advice and that of Luxembourg counsel regarding the directors’ responsibilities
in the context of the negotiations with Party Five and other interested parties. After discussion, the board of directors
of the Company directed Greene Radovsky to complete negotiations of the terms of the Support Agreement and
directed Raymond James to instruct Party Five to complete all remaining due diligence, including confirmation of
the regulatory approvals that would be required in order for Party Five to consummate a transaction with the
Company.

19. Party Five's Board Approvals.

On August 17, 2006, the board of directors of Party Five approved the proposed transaction with the Company,
subject to finalization of the Support Agreement and approval of the transaction by the board of directors of Party
Five's parent.

During the weeks of August 21 and 28, 2006, the Company and Party Five completed negotiations of the terms
of the Support Agreement.

On August 30, 2006, the board of directors of Party Five’s parent met and approved the Support Agreement and
the transactions contemplated thereby, subject to clarification from Party Five's primary U.S. regulator of the
appropriate filing required for Party Five’s acquisition of the outstanding common shares of the Company.

20. Regulatory Approvals.

In its June 2nd proposal to the Company, Party Five had indicated that any tender offer would be subject to
approval by its parent’s primary regulator in the country of its organization and possibly by the primary federal
regulator in the U.S. for the parent and its subsidiaries, including Party Five. (All references to Party Five’s primary
regulator in the discussion that follows are to its primary regulator in the U.S.), Prior to the August 3rd meeting of
the board of directors of the Company, Party Five had been in informal discussions with the staff of its primary
regulator to determine the appropriate filing to be made by Party Five for any acquisition of the Company. On
Friday, August 4, 2006, Party Five's general counsel advised Raymond James and Greene Radovsky that such
discussions were proceeding but that confirmation from the staff of Party Five's primary regulator on the
appropriate procedure would take additional time.
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By late August 2006, Party Five had resolved to file an application with its primary regulator for approval of its
acquisition of control of the Company. To permit a tender offer for the Company’s outstanding shares to proceed. Party
Five intended to apply for a temporary exemption permitting it to commence and consummate the tender offer.

To assist it in its evaluation of Party Five’s strategy with respect (o approval by Party Five's primary regulator
for the proposed transaction with the Company, and other required regulatory approvals, the Company, on June 16,
2006, retained Pillsbury Winthrop Shaw Pittman LLP, as special regulatory counsel ("Regulatory Counsel™).
Throughout August 2006, Regulatory Counsel conferred with Party Five's outside regulatory counsel on Party
Five's progress in securing guidance from the staff of Party Five's primary regulator on the appropriate procedure 10
follow to enable Party Five's tender offer to proceed, as contemplated by the parties,

On Friday, September 15, 2006, upon advice from the staff of Party Five's primary regulator, Party Five
advised the Company that, for reasons unrelated o the proposed transaction with the Company, Party Five could not
proceed with an application to acquire the Company with Party Five's primary regulator. Party Five advised the
Company that it would now pursue with the staff of its primary regulator one or more exemptions to allow Party Five
to acquire the Company without the need to secure formal approval from its primary regulator for the acquisition of
the Company.

The transaction committee met by conference call on Monday, September 19, 2006 with representatives of
Raymond James, Greene Radovsky, and Regulatory Counsel. After receiving a report on the previous Friday’s
events, the committee resolved (i) to support Party Five's efforts to secure a determination from the staff of Party
Five's primary regulator of an exemption from the need for formal approval of Panty Five's acquisition of the
Company, and (1i) to reopen discussions with Fortis.

21. Resumed Negotiations with Fortis.

In response to the transaction committee’s invitation, extended by Raymond James on September 22, 2006,
Fortis, by its letter dated October 2, 2006, submitted a revised non-binding proposal to acquire all of the outstanding
common shares of the Company at a price of $15.25 per share. Fortis indicated that it had completed its business due
diligence, had retained Luxembourg counsel, and needed only to conduct confirmatory due diligence. Fortis stated
that it planned to invite members of the Company’s senior management to invest in or roll over their current equity
in the Company into the acquiror. Fortis repeated that it had received preliminary internal approvals to negotiate and
complete the transaction, and that it was only subject to final investment committee and board approval. Fortis
requested a 30-day period of exclusivity to conduct confirmatory due diligence and to negotiate and execute
definitive transaction documentation with the Company.

The transaction committee met by conference call on October 4, 2006 to address Fortis’ revised indication of
interest. Representatives of Raymond James and Greene Radovsky participated in the call. Raymond James
reviewed Fortis’ October 2nd revised indication of interest. The committee instructed Raymond James to advise
Fortis that its offer price was too low and to clarify with Fortis other issues raised by Fortis” October 2 indication of
interest.

In response to the committee's request, Fortis resubmitted its indication of interest by its letter dated October 3,
2006, addressed to Raymond James, raising its proposed purchase price to $15.50 per share.

22. Party Five Outlines a Divestiture Program.

Also on October 3, 2006, and based upon its discussions with the staff of its primary regulator, Party Five
provided the Company with an outline of the steps the Company would have to take to divest the Company’s
U.S. assets in order to make an acquisition by Party Five of the Company eligible for an exemption from regulatory
approval. These steps included a sale by the Company of containers leased to “U.S. customers™ or 4 termination of
all leases of containers to “U.S. customers.” These required divestitures or lease terminations would apply to both
the containers owned by the Company and the containers managed by the Company and owned by third-party
container owners (in which case the Company would also be required to transfer the leases of such containers to an
unaffiliated third party). Based upon information supplied in due diligence by the Company to Party Five, Party Five
estimated that the amount of containers to be divested was approximately $20.7 million (measured by their net book
value), representing approximately 6,500 containers, owned by 32 container owners. in addition to the containers
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owned by the Company. A divestiture would require consents from 15 different container managers (certain
container owners are managed by the same entity). Of the containers to be divested, approximately one-half
($9.9 million in book value) were owned by CF Leasing, the Company's joint venture with FB Transportation, and
approximately $5.3 million were owned by third-party container owners. Divestiture of the containers would be
required prior to execution of any Support Agreement with Party Five. For this purpose, a “U.S. customer” was
defined as any entity organized under the laws of the United States or any state or the District of Columbia, or any
United States citizen. Neither the Company nor Party Five, or any affiliate of either, could purchase the containers
required to be divested or provide financing to any buyer to make such purchases. The proposed divestiture program
would also restrict the Company’s leasing of containers to U.S. customers after consummation of Party Five’s
tender offer and acquisition of the Company.

23. Ocrober 6, 2006 Meeting of the Transaction Committee.

To address Fortis’ resubmitted indication of interest of the prior day, and Party Five’s outline of the divestiture
program required for the proposed transaction with Party Five to proceed, the transaction committee met by
conference call on October 6, 2006 with representatives of Raymond James and Greene Radovsky. Mr. Tietz and a
representative of Regulatory Counsel participated in that portion of the call addressing Party Five’s outline of the
divestiture program,

After receiving Mr. Tietz's preliminary review of the outline of the divestiture program submitted by Party
Five, the committee concluded it would need more time to assess the divestiture program and its impact upon the
proposed transaction with Party Five. The committee’s initial reaction was that the divestiture program was
unworkable and that, in all events, the cost of the program and the risk that it could not be implemented should rest
with Party Five, not with the Company. The committee directed Raymond James to explore in further detail with
Party Five the elements of the divestiture program and a clarification of its cost and the allocation of the risk of its
implementation.

The committee also took up Fortis’ October 5th revised proposal to acquire the outstanding common shares of
the Company at $15.50 per share. After discussion, the committee instructed Raymond James to advise Fortis that,
for it 1o obtain exclusivity with the Company, it would have to increase its offer price.

24. Other October 2000 Meetings of the Transaction Commitiee.

Following its conference call of October 6, 2006, the transaction committee met by conference call 11
additional times during the month of October. Each of these meetings was attended by representatives of Raymond
James and Greene Radovsky. Mr. Tietz and a representative of Regulatory Counsel participated in several of the
meetings that addressed the divestiture program proposed by Party Five to permit its acquisition of the Company to
qualify for an exemption from regulatory approval.

The committee continued to be concerned about the risks of implementing the divestiture program and its
impact upon the Company in the event that the contemplated transaction with Party Five did not close. To address
these concerns, the committee proposed that Party Five pay the Company a $15 million termination fee in the event
that the Company were unable to implement the divestiture program to the satisfaction of Party Five. Party Five
rejected this proposal.

In light of the delays in securing authoritative clarification of the elements of the divestiture program sufficient
to qualify Party Five’s acquisition of the Company for an exemption from regulatory approval, and Party Five’s
refusal to agree to a termination fee as requested by the Company, and the expiration of Party Five’s exclusivity
period, the committee resolved to resume active negotiations with Fortis. It first sought to convince Fortis to
increase its per share proposal from $15.50 to $16.00 per share. Despite repeated requests to do so, including from
Raymond James and directly from Mr. Walker, Chair of the transaction committee, Fortis refused to increase its
offer price from $15.50 per share.

In response to the committee’s request, conveyed through Raymond James, Fortis circulated a draft of a
proposed exclusivity letter on October 24, 2006. After review and negotiation of its terms, the committee approved
entering into an exclusivity letter with Fortis at its meeting held by conference call on October 30, 2006. The
Company and Fortis entered into the exclusivity letter that day. The letter incorporated Fortis’ nonbinding proposal
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of October 5, 2006, namely, to acquire all of the outstanding common shares of the Company for $15.50 per share.
The parties agreed to proceed to negotiate a definitive agreement.

By the time it entered into the October 30, 2006 exclustivity letter with the Company, Fortis had changed its
U.S. transaction counsel 1o Mayer. Brown, Rowe & Maw LLP (“Mayer Brown™).

Prior to the Company's entry into the exclusivity letter with Fortis, Raymond James had advised Party Five, at
the instruction of the committee, that the Company was considering entering into such an exclusivity agreement
with another party and, when the Company did so on October 30, Party Five was so advised,

25. Exclusivity with Fortis: October 30, 2006 — December 8, 2006.

On October 31, 2006, Greene Radovsky distributed to Fortis and to Mayer Brown a draft of the Support
Agreement, consistent with Fortis” proposals of June 2, 2006 and October 5, 2006.

Throughout November and into December 2006, Fortis and its advisors conducted extensive legal, audit, and
tax due diligence on the Company, which included onsite visits to the Company’s U.K. and U.S. offices. This due
diligence included several conference calls, including with the parties’ Luxembourg counsel to explore the making
of tender offers under Luxembourg law and the rights of non-tendering shareholders.

(a) Parry Five's November 9 Revised Proposal. By its letter dated November 9. 2006, addressed to
Raymond James, Party Five confirmed its continued interest in a transaction with the Company. It confirmed
its bid price of $16.40 per share. It reported that it had now confirmed and clarified with the staff of its primary
regulator the terms of the divestiture program that would allow the transaction to proceed and meet the requirements
for an exemption from regulatory approval. Party Five's letter called for further discussions between Party Five and
the Company to discuss the potential economic and business impacts of implementing the divestiture program upon
the Company. The letter also called for the execution of new employment agreements with the key employees of the
Company.

The board of directors of the Company held its regularly scheduled quarterly meeting in Paris on November 9,
2006. After receiving a copy of Party Five's November 9th proposal, the transaction committee convened that
evening to address the proposal. Representatives of Greene Radovsky participated in the meeting, as did repre-
sentatives of Raymond James (by conference call). The committee noted that the revised proposal did not address
the payment of any termination fee to the Company in the event that Party Five declined to consummate its tender
offer for the outstanding common shares of the Company by reason of the Company’s failure to fully implement the
divestiture program.

Pursuant to the terms of the exclusivity letter with Fortis, the Company notified Fortis later that evening of the
Company's receipt of the third party proposal (without identifying Party Five as the party making the proposal). The
Company reported to Fortis the proposed tender offer price of $16.40 per share, and outlined in general terms the
conditions of Party Five’s proposal. The committee concluded its notification by stating that no determination had
been made by the committee that the proposal was superior within the terms of the October 30, 2006 exclusivity
letter with Fortis.

By his letter dated November 15, 2006, addressed 1o Raymond James, the president of Party Five provided
further detail on Party Five's revised proposal of November 9, 2006. With this letter, the president provided a
schedule detailing the elements of the divestiture program and the steps that would have to be taken by the Company
to implement the same, and included a revised draft of the Support Agreement. The documentation submitied by
Party Five on November 16, 2006 deleted any reference to payment of a termination fee by Party Five to the
Company in the event that any tender offer for the outstanding common shares of the Company was not
consummated by reason of the Company’s failure to fulfill the divestiture program, and expressly provided that
the consummation of any tender offer would be conditional upon the Company’s implementation of the divestiture
program, as determined in good faith by Party Five.

The committee met by conference call on November 17, 2006 to address Party Five’s November 16, 2006
submission. Representatives of Greene Radovsky and Raymond James participated in the call. After review of the
November 16 package submitted by Party Five, the committee concluded that the proposal did not constitute a
superior proposal within the meaning of the exclusivity letter with Fortis.
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(b)y Exclusivity With Fortis Expires. The committee met by conference call on November 19, 2006, The
committee reviewed the status of Fortis’ due diligence and the negotiations with Fortis. Concerned about the pace of
negotiations, the committee instructed Greene Radovsky to press Fortis’ counsel, Mayer Brown, for a markup
and/or substantive comments on the October 30, 2006 draft of the Support Agreement that had been circulated to
Fortis and Mayer Brown.

In conference calls with representatives of Fortis and Mayer Brown on November 16, 20, and 22, 2006, the
Company and Greene Radovsky continued to press Fortis for its comments on the Octcber 30, 2006 draft of the
Support Agreement.

By its letter dated November 29, 2006, addressed to the Company, Fortis requested a major revision to the
exclusivity letter signed by the parties on October 30. By the revision, Fortis sought agreement to a change in the
proposed structure of the transaction from an all-shares, all-cash tender offer to a sale of the assets of the Company
to Fortis or to a newly-organized entity, to be followed by the liquidation and dissolution of the Company. The sale
of the Company’s assets and its liquidation would be subject to approval by the shareholders of the Company. Fortis
explained its change in the proposed structure as based upon the inability under Luxembourg law, were it to proceed
with an all-shares, all-cash tender offer, to acquire, by a second-step “squeeze-out” merger, any outstanding shares
of the Company not tendered into the tender offer. An assets sale, followed by a liquidation of the Company, on the
other hand, would achieve the same result for the Company’s shareholders while at the same time assuring Fortis
that it would acquire complete control of the Company.

The following day, November 30, Mayer Brown provided to Greene Radovsky a draft of an Asset Purchase
Agreement reflecting the revised structure of the transaction as requested by Fortis by its letter of November 29, 2006.

The transaction committee met to address Fortis’ request by conference call on December 4, 2006. Repre-
sentatives of Raymond James and Greene Radovsky participated in the call, as did Mr. Tietz. After reviewing Fortis’
request, and receiving reports from the representatives of Raymond James and Greene Radovsky, the committee
declined to approve Fortis’ request to modify the structure of the proposed transaction. The committee also resolved
1o request clarification from Fortis of numerous questions raised by its revised proposal and Mayer Brown’s draft of
the Asset Purchase Agreement, including whether Fortis was proposing that the purchaser would assume all
liabilities of the Company and pay all expenses of its liquidation; how the shareholders of the Company would
receive, in liquidation of the Company, a distribution of $15.50 per share; the extent to which the Company would
have to secure third-party consents for an assets sale and the Company’s liquidation; and clarification of numerous
revisions reflected in the draft Asset Purchase Agreement from those set forth in the October 30, 2006 Support
Agreement circulated by the Company to Fortis.

By its letter dated December 3, 2006, addressed to Fortis, Greene Radovsky, for and on behalf of the
committee, responded to Fortis” November 29th request to amend the structure of the transaction contemplated by
the October 30th exclusivity letter. Greene Radovsky sought clarification of the issues discussed with the committee
the prior day, and asked for a specification of all remaining issues raised by Fortis’ due diligence of the Company.

Fortis responded to the committee’s December 5, 2006 letter by its letter of December 7, 2006. However, Fortis
did not fully respond to all of the committee’s requests, and did not respend to the committee’s request for a
specification of all issues raised by Fortis’ due diligence of the Company. Fortis concluded its letter of December 7,
2006 by requesting a seven-day extension of exclusivity with the Company.

The transaction committee met by conference call on December 8, 2006 to consider Fortis’ December 7, 2006
letter. Representatives of Raymond James and Greene Radovsky participated in the call. After considering Fortis’
request, and taking into account Fortis’ continued request for modification of the form of the transaction from an all-
shares, ali-cash tender offer to an assets sale, the committee resolved to reject Fortis’ request for an extension of
exclusivity, but instructed Raymond James to advise Fortis that the Company was prepared to continue negotiations
with Fortis on a non-exclusive basis. Fortis was so informed by the committee, through Greene Radovsky, on
December 8, 2006.
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26. December 20006: Parallel Negotiations.

Through the remainder of December 2006, the Company conducted parallel discussions with both Party Five
and Fortis. With respect to Fortis, Mayer Brown on December 8 circulated a revised draft of Fortis’ proposed Asset
Purchase Agreement. This draft continued to propose an assets sale followed by a Company liquidation and
payment of a liquidating distribution to the shareholders of the Company of $15.50 per share. The parties explored,
with Luxembourg counsel, the procedure for the conduct of a liguidation of the Company under Luxembourg law
and the shareholder meetings required for a liquidation. The Company continued to have numerous concerns about
the text of the proposed Asset Purchase Agreement, including its termination provisions and the extent of the
Company’s representations and warranties, the purchaser’s commitment to assume all liabilities of the Company
and all expenses of any liquidation, and the procedures proposed for securing shareholder approval of the
transaction.

Fortis renewed its request for an extension of exclusivity on December 15, 2006, which was declined by the
committee.

The focus of the negotiations with Party Five was on the divestiture program outlined by Party Five by its letter
of November 16, 2006. To address the details of the program, the parties held a conference on December 19, 2006 at
the offices of Party Five. Senior management of both Party Five and the Company attended the conference, as did
representatives of Raymond James and Greene Radovsky. The focus of the conference was not only on the details of
the divestiture program, but also on the status of negotiations and the conduct of the business of the Company
following any acquisition of the Company by Party Five.

With respect to the divestiture program, the parties focused on the prices at which containers to be divested
would be sold, the timing of sales, and the mechanics of implementing the program. Party Five reported that it had
held discussions with a financial buyer that was interested in purchasing the containers to be sold as part of the
divestiture program. The Company made clear that any divestiture would have to be timed to coincide with the
consummation of Party Five's tender offer, as the Company had no interest in the disposition of containers leased to
U.S. customers other than to facilitate a transaction with Party Five. This position dictated that, as a practical matter,
the divesture would have to be conducted with no more than a few, and ideally one, buyer, so as to facilitate the sale
of the containers to be divested to be concurrent with the closing of any Party Five tender offer.

In light of the ongoing negotiations with Party Five, the committee, in a meeting held by conference call on
December 20. 2006, decided to suspend further negotiations with Fortis.

27. Capital Considerations.

During the fourth quarter of 2006, the Company’s revolving line of credit had reached its limit of $45 million.
In addition, by the end of December 2006, management of the Company had concluded that the funding required for
projected orders of new container equipment to be placed with manufacturers during the first quarter of 2007 would
likely exhaust the $350 million credit facility of CF Leasing. While management had been planning a securitization
of CF Leasing’s funded debt, the uncertainties presented by the possible sale of the Company., including the identity
of any ultimate purchaser of the Company, effectively precluded proceeding with a securitization.

In reviewing the timing of a possible transaction, the committee took into consideration the capital needs of the
Company, and the fact that the transaction committee had been considering a transaction since September 2004.

28. January 2007: Negotiation of the Terms of the Divestiture Program,

The elements of the divestiture program were discussed by Party Five with the staff of its primary reguiator.
The Company did not participate in these discussions. The purpose of the divestiture program was to enable Party
Five 1o be eligible for a regulatory exemption that would allow it to consummate an acquisition of the Company
without formal approval by Party Five's primary regulator. While the transaction committee could justify fully
exploring the feasibility of the divestiture program to permit a deal with Party Five at $16.40 per share, the
committee recognized that the divestiture program imposed an artificial condition upon the conduct of the
Company’s business: precluding the Company from leasing containers to U.S. customers. The transaction
committee therefore devoted the month of January 2007 to negotiating with Party Five the specific steps to be
taken by the Company to implement the divestiture program to eliminate, as much as practicable, any discretion in
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Party Five to fail to consummate its tender offer for the Company’s outstanding shares by reason of any failure by
the Company to implement the divestiture program. The committee conducted 13 meetings by conference call
during the month devoted wholly or in part to addressing etements of the divestiture program and receiving reports
from management on the feasibility of its implementation. The committee also continued to seek Party Five’s
agreement to the payment of a termination fee to the Company in the event that Party Five failed to consummate its
tender offer due to the Company’s failure to fully implement the divestiture program. Party Five continued to reject
the payment of a termination fee to the Company.

(a) Elements of the Divestiture Program.

As it had been discussed by Party Five with the staff of its primary regulator, and as clarified through
negotiations with the Company, the elements of the divestiture program as of January 30, 2007 are detailed below.
Other than for those elements that would be ongoing restrictions imposed by the divestiture program on the
Company’s leasing activities after any acquisition of the Company by Party Five, each of the elements were to be
satisfied on or prior to Party Five’s acceptance for payment and payment of shares in the tender offer.

(i) The Company would sell to a third party not affiliated with Party Five or the Company all containers
“owned” by the Group (defined to include containers owned outright, containers owned by CF Leasing, and
containers owned by the six limited partnerships (“U.S. LPs™) managed by a Company subsidiary) and leased to
U.S. customers (with “U.S. customers™ defined as any container lessee that is an entity incorporated under the laws
of the United States or any state or the District of Columbia, or any other United States citizen). The Group currently
leases containers to approximately 50 U.S. customers, as so defined. Neither the Company nor Party Five or any of
their affiliates could finance the purchase of the containers to be sold nor maintain any residual interest in the
containers sold.

(ii) Cronos aiso manages containers for 32 third-party container owners, other than CF Leasing and the
U.S. LPs, which Cronos refers to as its managed container owners, or “MCOs.” As part of the divestiture program,
Cronos would have to use commercially reasonable best efforts, including offering reasonable financial incentives,
to obtain the agreement of all MCOs to sell their containers that are leased to U.S. customers. However, if despite the
exercise of such commercially reasonable best efforts, one or more MCOs would not consent to the sale of its
containers, then the Company could comply with the divestiture program by foregoing the management fees for
such containers until expiration of the lease(s) for such containers.

{(iii) The Company would be obligated to inquire of all its lease customers (numbering approximately 350)
(excluding U.S. customers) whether they operated intra-U.S. land shipping routes and used marine containers in
such routes or whether they leased containers for static storage in the United States. If any of such lessees responded
in the affirmative, then the containers leased to such customers would have to be sold (or, if the owner of the
containers leased to such customers was an MCO, then the Company would pursue the procedure outlined in
paragraph (ii) above).

(iv) As to the containers sold, the Company could not provide any leasing or administrative services, other
than as permitted for containers owned by MCOs after following the procedure outlined in paragraph (ii).

(v) After consummation of the tender offer, the Company, with respect to both its owned containers and
containers it managed for CF Leasing, the U.S. LPs, and the MCOs, could not enter into new container leases or
lease management contracts that would permit container use on intra-U.S. maritime shipping routes or intra-
U.S. land shipping routes or for static storage in the United States until Party Five could obtain regulatory approval
from its primary regulator, which was estimated to take 12 to 24 months.

{vi) After consummation of the tender offer and pending the approval of Party Five's primary regulator for its
operation of a U.S. leasing business, the Company would have to sell containers leased to a foreign lessee if the
foreign lessee under an existing, new or renewal lease, opened an intra-U.S. maritime shipping route, or an intra-
U.S. land shipping route, and used containers on such routes, or used containers for static storage in the
United States.

(vii) All sales under the divestiture program would be conditional upen Party Five’s consummation of its
tender offer, with all transfer documentation to be held in escrow pending such consummation,
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(viii) Party Five would be entitled to participate in all substantive discussions and negotiations concerning the
divestiture program with FB Transportation, the Company’s joint venture partner in CF Leasing, and with all of the
MCOs, and all sales of containers would be subject to Party Five’s approval, other than as specified by the elements
of the divestiture program agreed to between the Company and Party Five.

(ix) Party Five had agreed, in principle, to provide financial assistance to the Company to enable it to
tmplement the divestiture program in accordance with its terms, but the amount and terms of such financing
remained to be negotiated and agreed to between Pany Five and the Company.

(x) Ifcontainers leased by the Company to a U.S, customer were owned by an MCQ and by CF Leasing and/or
one or more of the U.S. LPs and, as to the containers under that lease, the MCO refused to consent to the sale of its
containers under that lease, then, notwithstanding that the Company would have to sell the containers under that
lease owned by CF Leasing and the U.S. LPs, the Company could manage the containers for the buyer(s) of such
containers under that lease for no management fee.

(b) Concerns Over the Divestiture Program's Complexity and Feasibility.

Throughout the month of January 2007, as the details of the divestiture program were clarified in discussions
between Party Five and the Company, the members of the transaction committee became increasingly concerned
about the complexity and feasibility of implementing the divestiture program. The inclusion of containers owned by
CF Leasing and by the U.S, LPs and leased to U.S. customers in the category of “Company owned” containers was
particularty problematic, given that the Company does not have the unilateral right to sell containers, other than in
the ordinary course, on behalf of CF Leasing or the U.S. LPs. In the case of CF Leasing, sales of containers other
than in the ordinary course require the approval of FB Transportation, the Company's joint venture partner in CF
Leasing. While four of the U.S. LPs are in the sales phase of their terms of existence, two are not, having
commenced operations in 2004 and 2006, respectively. With respect to the four U.S. LPs in the sales phase of their
terms of existence, the sale of containers leased to U.S. customers for such U.S. LPs under the divestiture program to
one buyer would be at variance with the practice previously followed by the Group in selling containers (other than
for occasional sales) for its managed limited partnerships, which has historicalty involved the solicitation of
proposals from numerous interested buyers of used containers. Soliciting the limited partners of the U.S. LPs for
approval of the sale of their containers leased to U.S. customers was ruled out as impracticable.

Moreover, the committee recognized that observance of the going forward restrictions necessary to comply
with the divestiture program which, in general, prohibited the Company from leasing both owned and managed
containers in intra-U.S. shipping routes could only be justified as consistent with the sound management of a
container fleet if observing the restrictions would not materially and adversely affect lease operations. While the
Company’s evaluation of the ongoing resirictions led it to conclude that they would not materially and adversely
affect the Group’s container lease operations, the analysis is heavily fact specific, subject to potential challenge,
and, in large part, dependent upon future leasing activities, which are not predictable with any certainty,

To implement the divestiture program, the Company would have to engage in negotiations with 15 MCO
managers and with FB Transportation as its joint venture partner in CF Leasing, It would have to poll approximately
350 foreign lessees to determine whether any of them conducted intra-U.S$. land shipping routes and used containers
in such routes or whether they leased containers for static storage in the United States. If any of these lessees
responded affirmatively, then the containers leased to such lessees would likewise have to be sold (unless owned by
an MCO who refused to agree to their sale). Concern over the prohibition on disclosure of inside information
precluded the Company from initiating discusstons with its MCOs prior to entering into any definitive transaction
agreement with Party Five and its public announcement.

Because of its concerns over the complexity and feasibility of the divestiture program, Mr. Walker, Chair of the
transaction committee, and Raymond James maintained contact with Mr. Anderson of Fortis throughout January
2007. Mr. Anderson repeated Fortis’ interest in doing a transaction, but refused to increase Fortis™ offer price above
$15.50 per share. In light of this figure, the committee concluded that the Company should continue its negotiations
with Party Five, including negotiating the details of the price or prices at which the containers owned and managed
by the Company and leased to U.S. cusiomers should be sold, and the amount and 1erms of the financing to be made
available by Party Five to the Company to enable it to offer “reasonable financial inducements™ to its container
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owners, including to CF Leasing, to induce them to agree to a sale of such containers. Negotiations also were
continuing between Party Five and the Company’s executive officers on the new ernploymem agreements to be
entered into between Party Five and the executive officers.

By the end of January, and notwithstanding that several issues remained to be negotiated with respect to the
divestiture program, including most notably the amount and terms of the financial support that would be provided
by Party Five to the Company to enable it to implement the divestiture program, the committee concluded that (i) FB
Transportation, the Company’s joint venture partner in CF Leasing, and (ii) the manager representing a group of
MCOs having the largest fleet of containers managed by the Company should be approached for their responses to
the divestiture program as it would affect them.

29. Reactions to the Proposed Divestiture Program.

On January 29, 2007, the Company requested the MCO manager it had identified to sign a confidentiality
agreement to enable the Company to discuss with the manager the proposed transaction and the related divestiture
of containers. During negotiations regarding the terms of the confidentiality agreement, the manager insisted upon
the right, if it entered into the confidentiality agreement, to confer with the Company’s lenders (including Fortis).
The committee concluded it would be inadvisable to enter into a confidentiality agreement with the manager on
these terms, and therefore no discussions were held with the manager on the divestiture program or the proposed
transaction with Party Five.

Under credit facilities entered into by a subsidiary of the Company and by CF Leasing, a “change in control” of
the Company constitutes an event of default under the loan agreements, unless consented to by Fortis and the other
members of the two lending groups. Consummation of Party Five's tender offer would represent a “change in
control” of the Company. In addition, under the 2002 Members Agreement of CF Leasing, upon any change in
control of the Company, Fortis has an option io require a subsidiary of the Company to purchase the entire container
fleet of CF Leasing for an amount equal to 110% of the net book value of the container fleet (and CF Leasing’s other
assets at 100% of their net book value) and, at Fortis’ option, to require CF Leasing, as borrower, to redeem all
outstanding debt owed to Fortis and to the other members of the lending group.

On January 27, 2007, Mr. Walker spoke with Mr. Anderson, and advised him that the Company wanted to open
negotiations with Fortis on the consents required of Fortis to allow the Company and Party Five to proceed with a
transaction and the related divestitures. On January 30, 2007, a conference call was held that included two
representatives of Party Five, Raymond James, Mr., Tietz, and Mr. Anderson and Adam DiMartino, a vice president
of Fortis Capital Corp. Fortis was informed of the proposed transaction with Party Five and the consents that the
Company and Party Five were seeking from Fortis to proceed with the transaction. Messrs. Anderson and DiMartino
requested information on the proposed divestiture program for their evaluation. The following week the requested
information was supplied to Fortis.

On February 6, 2007, a conference was held in San Francisco among representatives of the Company, Party
Five, and Fortis. Attending for Fortis was Mr. Anderson; for the Company, Mr. Tietz and Raymond James; and for
Party Five, its chief financial officer, managing director, and senior vice president of corporate finance.
Mr. Anderson stated FB Transportation’s position that it regarded its interest in CF Leasing as a valuable asset
that was worth more than the value FB Transportation would realize if Fortis exercised its put option under the
Members Agreement of CF Leasing. Fortis’ option was discretionary, not obligatory, upon any change in control of
Cronos. Therefore, FB Transportation’s desire was to remain in the joint venture, not to exit it. However, Fortis was
not willing to abide by the restrictions on future leasing activities that would be required of CF Leasing under the
divestiture program proposed by Party Five, believing that any imposition of such restrictions would reduce the
vatue of CF Leasing and violate the leasing agent agreement between CF Leasing and a subsidiary of the Company.
Accordingly, Mr. Anderson stated that FB Transportation did not want to remain a member of CF Leasing and either
Party Five or the Company could purchase FB Transportation’s interest in CF Leasing at its fair market value. (As a
50% member of CF Leasing, FB Transportation would be entitled to one-half of the net proceeds from a sale of CF
Leasing’s container fleet.) Mr. Anderson informed the Company that, in FB Transportation’s view, the market value
of the container fleet owned by CF Leasing significantly exceeded 110% of the fleet’s current net book value. As of
December 31, 2006, the net book value of CF Leasing’s container fleet was approximately $298 million.
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Party Five repeated its willingness to finance a purchase by the Group of FB Transportation’s interest in CF
Leasing at 1 10% of the net book value of CF Leasing’s container fleet. They agreed to consider Fortis position and
respond promptly.

30. February 7 — 9, 2007 Meetings of Transaction Commitiee; Party Five's Response.

The following day, February 7, 2007, the transaction committee held a conference call. Raymond James
reported on the conference held the prior day in San Francisco. The committee resolved to await Party Five's
response before deciding on the committee’s next steps.

Later on February 7, after the committee had met, the president and chief financial officer of Party Five called
Raymond James. They repeated Party Five's willingness to proceed with the transaction and acquire FB Trans-
portation’s interest in CF Leasing at an amount equal to 110% of the net bock value of CF Leasing's container fleet
but not at any higher price. At a higher price, the president and chief financial officer stated that it would be the
Company’s responsibility either 1o convince Fortis to reduce its demand or the price at which Party Five would be
willing to offer for the Company would have to be reduced from $16.40 per share.

The transaction committee met by conference call on February 8, 2007 to receive Raymond James® report.
Afler considering Raymond James’ report, and taking into account the remaining unresolved issues with the
divestiture program, including the absence of any agreement with Party Five on the amount of the financial support
10 be provided by Party Five to the Company to implement the divestiture program, the committee resolved to
approach Fortis to resume negotiations concerning a transaction. The committee authorized its Chair, Mr. Walker, to
speak to Mr. Anderson in an attempt to secure from him a commitment to agree to sell FB Transportation’s interest
in CF Leasing at no more than 110% of the net book value of CF Leasing's container fleet. Should Mr. Anderson
reject the offer, then Mr. Walker was instructed to request of Mr. Anderson that he resume negotiations with the
Company at a price of $16.40 per share. Were Fortis willing to meet that price, then the Company would commit to
exclusivity with Fortis and to an intensive all-hands conference to negotiate a definitive transaction with Fortis
within a week.

Later that day, February 8, Mr. Walker spoke with Mr. Anderson. Mr. Anderson rejected the request to sell FB
Transportation’s interest in CF Leasing at 110% of net book value, stating that FB Transportation valued its interest
in CF Leasing at an amount that far exceeded that figure. Mr. Anderson also rejected Mr. Walker’s request that Fortis
agree to a deal at $16.40 per share, stating that Fortis could not meet that price, but could offer $16.00 per share.
Mr. Anderson stated that $16.00 per share was Fortis’ highest and best offer. Mr. Anderson agreed, at Mr. Walker’s
request, to confirm in writing Fortis’ offer of $16.00 per share.

The committee met the following day, February 9, 2007, by conference call. After receiving Mr. Walker's
report on his conversation with Mr. Anderson of the prior day, the committee resolved that, if Fortis confirmed in
writing its offer of $16.00 per share, then the committee would be willing to grant Fortis exclusivity for seven days.
during which time the parties would negotiate to conclude a definitive transaction agreement.

31. Fortis” February 9, 2007 Proposal.

By its letter dated February 9, 2007, addressed to Mr. Walker, Mr. Anderson, on behalf of Fortis, confirmed
Fortis® willingness to complete a transaction with the Company at $16.00 per share. Mr. Anderson proposed an
amendment to the exclusivity letter between the parties dated October 30, 2006 (that had expired) to revise the price
from $15.50 per share 10 $16.00 per share, and to modify the form of the transaction from an all-cash, all-shares
tender offer to an assets sale and an assumption of liabilities for an amount equivalent to $16.00 per common share,
Mr. Anderson proposed an exclusivity period of February 9, 2007 through February 21, 2007, during which Fortis
would complete due diligence and the parties would negotiate a definitive acquisition agreement.

Mr. Walker, on behalf of Company, countersigned the February 9 letter the same day.

32. Fortis and the Company Negotiate the Terms of the Asset Purchase Agreemen,

On February 13, 2007, Greene Radovsky transmitted to Mayer Brown a revised draft of Fortis’ December 8,
2006 draft of the Asset Purchase Agreement. The February 13th drafi proposed revisions to the Company’s
representations and warranties, covenants, and the definition of “material adverse effect,” and clarified that, as part

29




of the Assets Sale, the Purchaser would at closing assume all liabilities of the Company, including liabilities
incurred in connection with the transactions contemplated by the Asset Purchase Agreement and Cronos’
liquidation. The Company’s February 13th draft proposed the following additional substantive changes to Fortis’
December 8th draft of the Asset Purchase Agreement:

» The proposed liquidating distribution of $16.00 per share would be made promptly after the first meeting of
Cronos’ shareholders after approval of the Plan of Liquidation, the Asset Purchase Agreement, and the
transactions contemplated under the Agreement, rather than after the third and final meeting of shareholders.

« Fortis had proposed in its December 8, 2006 draft of the Asset Purchase Agreement that a termination fee be
payable not only if the Company accepted a superior offer, but also if Cronos’ shareholders did not approve the
Asset Purchase Agreement and the transactions contemplated under the Agreement, or if Fortis terminated the
Agreement by reason of Cronos’ material breach of its representations, warranties, and covenants. By the
February 13th draft of the Asset Purchase Agreement, the Company limited the circumstances under which the
termination fee would be payable to those in which the Company accepted a superior proposal or resolved to do
so. The Company left open for discussion the amount of the termination fee.

The Company also requested of Fortis assurance that the proposed purchaser of the Company’s assets would
have the backing of a member of the Fortis Group sufficient to assure purchaser’s performance of its obligations
under the Asset Purchase Agreement.

The Company left open, for further discussion, the number of third-party, non-governmental consents that
would be required to consummate the Assets Sale to Purchaser.

On February 16, 2007 the parties met in San Francisco to resolve all remaining issues concerning the Asset
Purchase Agreement and related matters. Representing the Company were Mr. Walker, Chair of the transaction
commiitee, Messrs. Tietz and Younger, and representatives of Raymond James and Greene Radovsky. Representing
Fortis were Messrs. Anderson and DiMartino and representatives of Mayer Brown. At the meeting the parties
resolved the remaining open issues, including:

« That consent of only one of the largest group of MCOs (measured by quantity of containers under
management) would have to be secured by the Company as a condition to Purchaser’s obligation to purchase
the Company’s assets.

« In its October 31, 2006 draft of the Support Agreement, the Company had proposed a termination fee of
$2.6 million. In its November 30, 2006 draft of the Asset Purchase Agreement, Fortis had proposed a
termination fee of $9.03 million. It was agreed that the circumstances proposed by the Company in its
February 13th draft of the Asset Purchase Agreement for payment of the termination fee would be those that
would apply to its payment, and that the amount of the termination fee would be $5.95 million.

« In addition, the Company agreed that Fortis would be entitled to reimbursement of its third-party fees and
expenses incurred in connection with the Asset Purchase Agreement and related transactions if Fortis were
to terminate the Agreement by reason of Cronos’ shareholders not approving the Asset Purchase Agreement
and the transactions contemplated thereby, in an amount not to exceed $1,500,000. (Any payment of a
termination fee would be reduced by the amount of any such reimbursed fees and expenses.)

On February 21, 2007, the Company and Fortis extended the exclusivity period to conclude negotiations from
February 2! to February 28, 2007. By the letter agreement, as subsequently modified by agreement between the
Company and Fortis, and as reflected in Section 5.1(b)(vi) of the Asset Purchase Agreement, the parties agreed that
Cronos would not declare and pay a dividend to its shareholders after execution of the Asset Purchase Agreement,
other than (i) the $0.08 dividend already declared for the first calendar quarter of 2007 (payable April 10, 2007 to
shareholders of record as of the close of business on March 23, 2007), and, (ii) if closing of the Assets Sale 10
Purchaser were not to occur by August 15, 2007, then the board of directors of Cronos may, in its discretion, declare
a dividend consistent with the dividend declared by the board on November 9, 2006, payable on or after
September 1, 2007 to shareholders of record as of a date that would not be sooner than August 15, 2007. (On
November 9, 2006, the board declared a dividend of $0.15 per common share, payable $0.07 per share for the fourth
calendar quarter of 2006 and $0.08 per share for the first calendar quarter of 2007.)
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In addition, by the letter agreement extending exclusivity, Fortis agreed to complete due diligence by the close
of business on February 23, 2007.

During the week of February 19, 2007, the Purchaser Parties resolved the Company’s request for assurance of
performance by Purchaser by agreeing to provide a guaranty from the Cayman Islands Branch of Fortis Bank S A/N.V.

During the weeks of February 19 and 26, 2007, Purchaser and Messrs. Tietz, Younger, Frank P. Vaughan, the
Group’s Chief Financial Officer and Senior Vice President, and John C. Kirby, the Group’s Senior Vice President,
finalized the terms of their equity participation in Purchaser, as reflected in the equity contribution letter agreements
executed by each of them on February 28, 2007. The equity contribution letter agreements between Purchaser and
Messrs. Tietz and Younger call for entering into new employment agreements between Purchaser and Messrs. Tietz
and Younger, to replace their current employment agreements with the Company, effective upon closing of the Assets
Sale by the Company to Purchaser. The terms of these new employment agreements were agreed upon in principle by
Messrs. Tietz and Younger and Purchaser but had not been finalized by February 28, 2007. Their execution at or prior
to closing of the Assets Sale is not a condition to Purchaser’s obligation to purchase the assets of the Company.

By February 28, 2007. the Asset Purchase Agreement and its Annexes had been finalized for consideration by
the transaction committee and the full board of directors of the Company.

33. Committee and Board Approvals.

On February 28, 2007, our board met in New York to consider approval of the Asset Purchase Agreement and
the transactions contemplated thereby. Each of the members of the board was present, as were representatives of
Raymond James and Greene Radovsky. Greene Radovsky led a discussion of the material provisions of the Asset
Purchase Agreement and the directors’ responsibilities in considering approval of the Asset Purchase Agreement
and the transactions contemplated thereby. Raymond James reviewed its valuation analysis of the consideration to
be paid by Purchaser for the assets of Cronos. At the request of the board, Raymond James rendered its opinion to
the effect that, as of February 28, 2007, and based upon and subject to the assumptions, qualifications, limitations,
and other matters set forth in its opinion, the consideration to be received by the holders of the Company’s common
shares (other than Purchaser, FB Transportation, and their affiliates) pursuant to the Asset Purchase Agreement and
the Plan of Liquidation was fair, from a financial point of view, to such holders. Raymond James’ valuation analysis
is summarized under “Special Factors — Opinion of Cronos’ Financial Advisor,” commencing at page 36. The
Company imposed no limitations on the scope of or methodology used by Raymond James in conducting its
valuation analysis of the Assets Sale.

After hearing from Greene Radovsky and Raymond James, the transaction committee met, without
Messrs. Tietz and Younger present. Afier deliberation, the committee unanimously approved the Asset Purchase
Agreement. the Plan of Liguidation, and the transactions contemplaied thereby. The commitiee also reviewed the
Company's 1999 Rights Agreement and concluded, to the extent applicable, that the Asset Purchase Agreement and
the transactions contemplated thereby represented a “permitted offer” under the Rights Agreement, thereby
precluding the issuance of rights called for under the Rights Agreement by the Company's entering into the Asset
Purchase Agreement and consummating the transactions contemplated thereby. The committee then resolved to
recommend that the full board of directors approve its actions.

Following the meeting of the transaction committee, the compensation committee of the board convened to
consider facilitating the participation by the officers and employees holding the Company's stock options, director’s
stock units, stock appreciation rights (“SARs™), and restricted shares in the Assets Sale and the liquidation of the
Company. The compensation commitiee is comprised solely of Cronos’ non-employee directors. The compensation
committee resolved to accelerate the vesting of restricted shares and director’s stock units, to the extent not already
vested, upon closing of the Assets Sale, and resolved to provide for the issuance, on a net issuance basis, of common
shares and stock units issuable under the Company’s outstanding stock options and SARs, all of which have vested.
The committee then resclved to recommend that the full board of directors approve its actions.

The full board then reconvened and received the recommendations of the transaction committee with respect to
the Asset Purchase Agreement and the compensation committee with respect to the holders of the Company's stock
options, director’s stock units, SARs, and restricted shares. The full board unanimously accepted the transaction
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committee’s and compensation committee’s recommendations, and approved the Asset Purchase Agreement, the
Plan of Liquidation, and the transactions contemplated thereby.

During the evening of February 28, 2007, the Company, Purchaser, and FB Transportation executed the Asset
Purchase Agreement, and Fortis Bank S.A/N.V. executed and delivered its Guarantee in favor of the Company,
guaranteeing the obligations of Purchaser and FB Transportation under the Asset Purchase Agreement. At the same
time, Mr. Walker, individually and on behalf of the investment funds he manages, and Messrs. Tietz and Younger,
entered into a Support Agreement with Purchaser in the form of Annex 2 to the Asset Purchase Agreement, agreeing
to vote for the Assets Sale and the transactions contemplated by the Asset Purchase Agreement. See “Other
Agreements with the Purchaser Parties — Support Agreement” beginning at page 73.

During the evening of February 28, 2007, the Company issued a press release announcing the execution of the
Asset Purchase Agreement and the approval of the transactions contemplated thereby, including the Assets Sale.
The press release was filed with the SEC under cover of a Form 8-K report the following day, en March 1, 2007.

On March 2, 2007, the Company filed its Form 8-K report, providing a fuller description of the Asset Purchase
Agreement and the transactions contemplated thereby. Copies of the Asset Purchase Agreement and the Fortis Bank
S.A/N.V. Cayman Islands Branch Guarantee were filed as exhibits to the Form 8-K report.

B. Recommendations of the Transaction Committee and the Board of Directors

The transaction committee of our board of directors has unanimously approved the Asset Purchase Agreement
and the other Transaction Proposals, including the Plan of Liquidation, and determined that approval of the
Transaction Proposals is advisable and fair to and in the best interests of our unaffiliated shareholders. The
transaction committee unanimously recommended to our board of directors that it approve and declare advisable
the Transaction Proposals, submit them to our shareholders, and recommend their approval. The transaction
committee considered a number of factors, as more fully described above under “Special Factors — Background of
the Transaction™ and below under “Special Factors — Reasons for the Transaction Committee’s Recommenda-
tion,” in determining to recommend that the board of directors and our shareholders approve the Transaction
Proposals.

The transaction committee unanimously recommends that you vote “FOR” approval of the Asset Purchase
Agreement and the other Transaction Proposals, including the Plan of Liquidation.

Our board of directors, acting upon the recommendation of the transaction committee, has unanimously
approved the Asset Purchase Agreement and the other Transaction Proposals and determined that approval of the
Transaction Proposals is advisable and fair to and in the best interests of our unaffiliated shareholders.

The board of directors unanimously recommends that you vote “FOR™ approval of the Asset Purchase
Agreement and the other Transaction Proposals, including the Plan of Liquidation.

C. Reasons for the Transaction Committee’s Recommendation

In approving the Asset Purchase Agreement and the other Transaction Proposals, and in recommending that
our shareholders vote for the Transaction Proposals, the transaction committee considered a number of factors,
including the following:

(i) Process. The process foltowed by the transaction committee was designed to, and in the commit-
tee’s judgment did, provide the committee with reasonable assurance that the transaction terms, including the
purchase price per share ($16.00), negotiated with the Purchaser Parties were superior to the other proposals
evaluated by the committee.

(i) Commitnee Members’ Share Ownership. Mr. Walker, Chair of the transaction committee, individ-
ually and through investment funds he manages, is the owner and/or manager of funds owning, in the
aggregate, 19% of the outstanding common shares of the Company. Mr. Taylor, a member of the committee,
owns (or has the vested right to acquire) 124,491 of our common shares (representing approximately 1.6% of
our outstanding shares), and Mr. Melzer, a member of the commitiee, owns (or has the vested right 1o acquire)
120,457 of our common shares (representing approximately 1.6% of our outstanding shares). The three
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members of our transaction committee will participate in the Assets Sale and liquidation of the Company on
the same basis as will all other shareholders of the Company. by receiving a liquidating distribution of $16.00
per share. The transaction committee supervised the process and negotiations that resulted in the Company’s
selection of the Purchaser Parties and the execution of the Asset Purchase Agreement. As members of the
committee and of the board of directors, the three members of the committee (who also constitute a majority of
the members of cur board} approved the Asset Purchase Agreement and the other Transaction Proposals.
Mr. Walker has also entered into a Support Agreement with the Purchaser, agreeing to vote for the Asset
Purchase Agreement and the other Transaction Proposals. The Support Agreement provides that Mr. Walker,
as a director of the Company, may exercise his rights and duties as a director of the Company as he sees fit,
including in considering any other acquisition proposal that the board concludes is a superior proposal. (See
paragraph (vii) below.) Directors Taylor and Melzer have also advised us that they intend to vote for the
Transaction Proposals as shareholders of the Company.,

(iii) Historical Trading Prices. The purchase price per share of $16.00 represents a premium of 7% to
the $14.96 closing price of our common shares on The Nasdag Global Market on February 28, 2007, the last
full trading day prior to the public announcement of the execution of the Asset Purchase Agreement, and a
premium of 48% to the fifty-two (52) week low price in our common shares of $10.80 on June 28, 2006.

(iv) Liquidity and Certainty of Value. The Assets Sale and liquidation of Crenos will provide liquidity
and certainty of value. In this connection. the transaction commiutee was mindful of the fact that approximately
66% of the Company’s outstanding common shares are held by four groups of shareholders, and that the
trading market for the Company s common shares is relatively illiquid. For the year ended December 31, 2006,
the average daily trading volume of the Company’s outstanding common shares, as reported on The Nasdag
Global Market, was only 4.044 shares.

(v) Cerrainty of Consummation. The transaction committee has been actively involved in overseeing
the Company’s pursuit of a transaction since September 2004. The process included negotiations or discus-
sions with investor and strategic potential buyers. In concluding that the Asset Purchase Agreement with the
Purchaser Parties represented a proposal superior to the other proposals evaluated and pursued by the
committee, the committee took into account the likelihood that the Purchaser Parties could consummate the
transaction.

(vi) Opinion of the Company's Financial Advisor. 1t is the opinion of Raymond James that the
consideration to be distributed by the Company from the proceeds of the Assets Sale to the holders of our
common shares (other than Fortis and its affiliates) is fair, from a financial point of view, to such holders. The
analysis relating to such opinion is described below under “*Special Factors — Opinion of the Company's
Financial Advisor” In considering Raymond fames™ faimess opinion, the Committee took into account
Raymond James™ valuation analysis and its individual components, including Raymond James’ trading
analysis, selected public companies’ analysis, transaction premium analysis, and discounted cash flow
analysis. In reviewing Raymond James’ transaction premium analysis, the committee did not review the
underlying data on the merger and acquisition transactions reviewed by Raymond James, but relied upon
Raymond James’ summary of the transactions as presented under “Opinion of Cronos’ Financial Advisor —
Transaction Premium Analvsis.” at page 40. The committee also took into account that Raymond James’
fairness opinion is addressed to the faimess of the constderation to be distributed from the Assets Sale to the
holders of the Company’s common shares {other than Fortis and Affiliates) whereas the committee’s fairness
determination, based upon all of the factors addressed in this discussicn of the reasons for the committee's
recommendation, and based upon the committee’s awareness of the interest of the Company’s affiliated
shareholders in the Assets Sale and the other Transaction Proposals, is that the Assets Sale und the other
Transaction Proposals are fair to and in the best interest of the Company's unaffiliated shareholders.

(vii) Discretion to Accept Superior Proposal. While the Asset Purchase Agreement prohibits the
Company from soliciting competing proposals, the Asset Purchase Agreement permits the Company to
(a) furnish non-public information to any third party that has submitted, or enter into negotiations with such a
third party with respect to, an “Acquisition Proposal™ (as defined in the Asset Purchase Agreement) that the
board has determined, in good faith (after consultation with outside counsel and Raymond James) is likely to.
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if consummated in accordance with its terms, result in a transaction which is more favorable to the
shareholders of the Company than the Assets Sale (referred to in the Asset Purchase Agreement as a
“Superior Proposal”), and (b) recommend any Acquisition Proposal that is a Superior Proposal if it provides
Purchaser with a copy of any proposed agreement relating to such Superior Proposal not less than five
(5) business days prior to the proposed execution of any such proposed agreement by the Company, allowing
Purchaser an opportunity to match or exceed the Acquisition Proposal provided in the proposed agreement.
The Company may enter into the proposed agreement upon paying the termination fee described below in
paragraph (ix).

(viii) Remaining Independent. Given the significant ownership concentration of the Company’s
common shares and the low average daily trading volume in the Company’s common shares, the committee
concluded that remaining an independent public company was not in the best interests of the Company or its
shareholders. If the committee could negotiate a transaction that would deliver to the Company’s shareholders
a fair price, after following a process designed to provide reasonable assurance that the transaction terms,
including price, were superior to other proposals, then the committee concluded that a transaction should be
pursued.

(ix) Termination Fee. The termination provisions of the Asset Purchase Agreement could, under
certain circumstances, obligate the Company to pay a $5,950,000 termination fee to FB Transportation. The
committee does not believe that the termination fee agreed to with the Purchaser Parties will unduly deter the
receipt of competing proposals.

(x) No Financing Conditions: Fortis Bank S.A/N.V. Guarantee. Purchaser’s obligations under the
Asset Purchase Agreement are not subject to any financing condition, and Fortis Bank S.A/N.V. has
guaranteed the obligations of Purchaser and FB Transportation under the Asset Purchase Agreement.

(xi) Ner Book Value of the Company’s Common Shares;Piecemeal Liquidation. The transaction
committee did not consider the net book value of the Company’s outstanding common shares, which is an
accounting concept, as a material indicator of the value of the Company as a going concern but rather as
indicative of historical costs. The Company’s net book value per outstanding common share at December 31,
2006 was $11.18 per share (excluding from outstanding common shares subject to stock options and director’s
stock units), or approximately 30% lower than the $16.00 per share to be distributed to our shareholders from
the proceeds of the Assets Sale. Because the Company is a viable going concern, the committee did not
consider a piecemeal liquidation of the Company. All of the parties with whom the Company discussed a
transaction proposed a transaction with the Company as a going concern; none proposed a partial or piecemeal
purchase of the Company’s assets.

(xiiy Terms of the Asset Purchase Agreement. The provisions of the Asset Purchase Agreement,
including the parties’ representations, warranties, and covenants, and the conditions to their respective
obligations, are the product of arm’s-length negotiations between the transaction committee and its advisors
and the Purchaser Parties and their advisors.

1. Process Followed.

The transaction committee also believed that the process it followed in considering a transaction and in
negotiating the Asset Purchase Agreement with the Purchaser Parties was fair because of the following, in addition
to the factors described above:

(i) Each of the members of the transaction committee is an independent director, and receives com-
pensation, as a director, as described under “Executive Compensation -— Independent Director Compensa-
tion,” beginning at page 115, which compensation is not contingent on the directors’ approval of the Asset
Purchase Agreement or the taking any other action required under the Asset Purchase Agreement. Our board of
directors, including the other two members of the transaction committee, has determined that Mr. Walker is an
independent director within the meaning of Nasdaq's listing standards. In making this judgment, the board
(including the other two members of the transaction committee) has taken into account the ownership of the
Company’s outstanding common shares by Mr. Walker and by investment funds he manages.
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Sale

(i1) The members of the transaction commitiee will not personally benefit from the Assets Sale or the
liguidation of the Company in a manner different from our other shareholders {other than Fortis and its
affiliates and the Management Investors), except with respect to customary indemnification and officer and
director liability insurance coverage under the terms of the Asset Purchuse Agreement.

{iii) The transaction committee retained and received the advice of Raymond James, its financial advisor,
which has extensive experience in transactions similar to the proposed Assets Sale.

{iv) The committee relied upon the advice of Greene Radovsky. the Company’s primary outside counsel
since 1999, The committee had confidence in the competence and independence of Greene Radovsky's
representation of the committee, and did not believe retention of independent counsel to represent the
committee was necessary or would be cost-effective.

(v} As a result of the negotiations conducted and supervised by the transaction committec, the price
offered by the Purchaser Parties for the Company's assets was increased from $15.25 as of October 2, 2006 per
share to $16.00 per share. The transaction committee does not believe further negotiations would have resulied
in a proposal superior to the Assets Sale.

(vi) The transaction committee was aware that it had no obligation to recommend any transaction.

2, Negative Fuctors.

The transaction committee also considered the potentially negative tactors concerning the proposed Assets
and liquidation of the Company. including the following:

(i) The cash consideration payable in liguidation of the Company to our shareholders will be taxable 10
U.S. taxpayers.

(ii} There are risks and costs to the Company if the Assets Sale does not ¢lose, inciuding the diversion of
management and employee attention, and the effect on business and customer relationships.

(iii) Our shareholders, other than Fortis and its affiliates and the Management Investors, will have no
ongoing equity participation in Purchaser following the closing of the Assets Sale, and such shareholders will
cease o participate in the Company’s future earnings and growth,

(iv) The Company’s management will continue as the management of Purchaser (as well as of the
subsidiaries of the Company that will be acquired by Purchaser), and the Management Investors —
Messrs. Tietz, Younger, Vaughan. and Kirby — have interests in the transaction that are different from, or
in addition to, our other shareholders.

(v) There are limitations imposed on our ability o solicit other offers under the Asset Purchase
Agreement.

(vi) Purchaser’s obligation to consummate the Assets Sale is subject to certain conditions outside of our
control,

(vii) Pursuant to the terms of the Support Agreement, Mr. Walker, and certain funds he manages, and
Messrs. Tietz and Younger, have agreed to vote all of the common shares they beneficially own, which
represent approximately 19% of our outstanding common shares. (a) for the Transaction Proposals, and
(b} against alternative acquisition proposals. These covenants, however, will not affect their right, as directors,
to consider acquisition proposals that they and the other members of the board consider to be superior
proposals under the terms of the Asset Purchase Agreement,

(viil) No unaffiliated representative was retained by the committee to act solely on behalf of the
unaffiliated shareholders of the Company for the purpose of negotiating the terms of the Asset Purchase
Agreement, and the proposed Assets Sale is not structured so that the approval of the Transaction Proposals by
a majority or two-thirds vote of the unaffiliated shareholders is required for the Transaction Proposals to be
adopted. See “The Special Meetings — What votes are required?” beginning at page 39.
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(ix) If our shareholders do not approve the Transaction Proposals, then Purchaser is entitled under the
terms of the Asset Purchase Agreement to reimbursement of its reasonable costs and expenses incurred in
connection with the Asset Purchase Agreement and the transactions contemplated thereby, in an amount not to
exceed $1,500,000.

(x) Our shareholders are not entitled to dissenters’ or appraisal rights under Luxembourg law.

(xi) Our shares have occasionally traded in excess of $16.00 per share, although in small amounts and
only on a few occasions. Since February 27, 2006, approximately 3% of the total volume of trading
(1,075,263 shares) in our shares for the twelve months ended February 27, 2007 traded at prices at or above
$16.00 per share.

(xii) There are restrictions on the conduct of our business prior to completion of the Assets Sale set forth
in the Asset Purchase Agreement, requiring us to conduct our business in the ordinary course, subject to
specific limitations, that may delay or prevent us from pursuing business opportunities that might arise prior to
completion of the Assets Sale,

The foregoing discussion addresses the material information and factors considered by the transaction
committee in its consideration and approval of the Transaction Proposals. In view of the variety of factors and
the amount of information considered, the transaction committee did not find it practicable to provide specific
assessments of, quantify or otherwise assign relative weight to, the specific factors considered in reaching its
determination to recommend approval of the Transaction Proposals. The determination to recommend that the
shareholders approve the Transaction Proposals was made after consideration of all the factors taken as a whole,
including discussions with and questioning of the Company’s management and reviewing information received
from, and engaging in discussions with and questioning, the Company’s legal and financial advisors. In addition,
individual members of the committee may have given different weights to different factors.

D. Reasons for the Board’s Recommendation

The board of directors, including the members of the transaction committee, believe that the Transaction
Proposals, including the Plan of Liquidation, are advisable and fair 1o and in the best interests of our shareholders
(other than Fortis and its affiliates) for the reasons described above under “Special Factors — Reasons for the
Transaction Committee’s Recommendation,” and, in doing so, the board of directors expressly adopts the analysis
of the transaction committee as set forth therein. The board of directors consists of five directors, the three members
who sit on the transaction committee, and Messrs. Tietz and Younger.

E. Opinion of Cronoes’ Financial Advisor

At the February 28, 2007 meeting of the Company’s board of directors, Raymond James gave its opinion that,
as of such date and based upon and subject to various qualifications and assumptions described with respect to its
opinion, the consideration to be distributed by the Company from the proceeds of the Assets Sale to the holders of
the Company’s outstanding common shares was fair, from a financial point of view, to the holders of such shares
{other than Fortis and its affiliates).

The full text of the written opinion of Raymond James, dated February 28, 2007, which sets forth assumptions
made, matters considered, and limits on the scope of review undertaken, is attached as Annex E to this proxy
statement. The summary of the opinion of Raymond James set forth in this document is qualified in its entirety by
reference to the full text of such opinion.

Holders of the Company's common shares are urged to read this opinion in its entirety. Raymond James’s
opinion, which is addressed to the Company’s board of directors, is directed only to the fairness, from a financial
point of view, of the consideration to be received by holders of the Company’s outstanding common shares (other
than Fortis and its affiliates) in connection with the Assets Sale. Raymond James’ opinion does not constitute a
recommendation to any holder of the Company’s common shares as to how any shareholder should vote his or her
shares in connection with the Assets Sale or on any other matter.
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[n connection with rendering its opinion, Raymond James, among other things:
+ reviewed the financial terms and conditions as stated in the Agreement;

+ reviewed annual reports to shareholders on Form 10-K of the Company for the two fiscal years ended
December 31, 2005 and the draft Form 10-K for the fiscal year ended December 31, 2006;

* reviewed the quarterly reports to shareholders on Form 10-Q of the Company for the fiscal quarters ended
March 31, 2006, June 30, 2006 and September 30, 2006;

* reviewed other Company financial and operating information requested from and/or provided by the
Company;

* reviewed certain other publicly available information on the Company;

+ discussed with members of senior management of the Company certain information relating to the
aforementioned matters and any other matters which Raymond James deemed relevant to its inquiry;

* reviewed and discussed with senior management of the Company the historical and anticipated future
financial performance of the Company, including the review of forecasts prepared by senior management of
the Company;

+ reviewed the reported price and trading activity for the shares of the Company common stock;

« compared financial and stock market information for the Company with similar information for comparable
companies with publicly traded securities;

* reviewed the financial terms of recent business combinations involving companies in comparable
businesses; and

= performed other such analyses and studies, and considered such other factors, as Raymond James considered
appropriate.

(The “forecasts” or financial projections prepared by senior management and reviewed by Raymond James are
included in this proxy statement under “Financial Projections,” beginning at page 87.)

In connection with its review, Raymond James assumed and relied upon the accuracy and completeness of all
information supplied or otherwise made available to Raymond James by the Company, FB Transportation,
Purchaser or any other party, and did not undertake any duty or responsibility to verify independently any of
such information. Raymond James has not made or obtained an independent appraisal of the assets or liabilities
{contingent or otherwise)} of the Company. With respect to financial forecasts and other information and data
provided to or otherwise reviewed by or discussed with Raymond James, Raymond James assumed that such
forecasts and other information and data were reasonably prepared in good faith on bases reflecting the best
currently available estimates and judgments of management, and relied upon each party to advise Raymond James
promptly if any information previously provided became inaccurate or was required to be updated during the period
of its review.

In rendering its opinion, Raymond James assumed that the Assets Sale would be consummated on the terms
described in the Asset Purchase Agreement. Furthermore, Raymond James assumed, in all respects material to its
analysis, that the representations and warranties of each party contained in the Assel Purchase Agreement were true
and correct, that each party will perform all of the covenants and agreements required to be performed by it under
the Asset Purchase Agreement and that all conditions to the consummation of the Assets Sale will be satisfied
without being waived. Raymond James also assumed that all material governmental, regulatory or other consents
and approvals will be obtained and that, in the course of obtaining any necessary governmental, regulatory or other
consents and approvals, or any amendments, modifications or waivers to any documents to which the Company is a
pariy, as contemplated by the Asset Purchase Agreement, no restrictions will be imposed or amendments,
medifications or waivers made that would have any material adverse effect on the Company. In its financial
analyses, Raymond James assumed the consideration to be distributed by the Company from the proceeds of the
asset sale had a value of $16.00 per Company share. Raymond James expressed no opinion as to the underlying
business decision to support the Assets Sale, the structure or tax consequences of the Asset Purchase Agreement, or
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the availability or advisability of any alternatives to the Assets Sale. In the capacity of rendering the opinion,
Raymond James reviewed the terms of the Asset Purchase Agreement and offered no judgment as to the
negotiations resulting in such terms.

In conducting its investigation and analyses and in arriving at its opinion, Raymond James took into account
such accepted financial and investment banking procedures and considerations as it deemed relevant, including the
review of: (i) historical and projected revenues, operating earnings, net income and capitalization of the Company
and certain other publicly held companies in businesses Raymond James believed to be comparable to the
Company; (i) the current and projected financial position and results of operations of the Company; (iii) the
historical market prices and trading activity of the common shares of the Company; (iv) financial and operating
information concerning selected business combinations which Raymond James deemed comparable in whole or in
part; and (v) the general condition of the securities markets. i

The following summarizes the material financial analyses presented by Raymond James to the Company’s
board of directors at its meeting on February 28, 2007, which material was considered by Raymond James in
rendering the opinion described below. No company or transaction used in the analyses described below is directlty
comparable to the Company, FB Transportation, Purchaser or the contemplated Assets Sale.

Trading Analysis. Raymond James analyzed historical closing prices of the Company and compared them to
the value of the proposed consideration. The results of this analysis are summarized below:

Price per Implied

Share Premium
COnSIEIAtION . . o .ottt et e e e e $16.00 —
Cronos closing stock price as of (2/27/07) . ... ... .. i $15.25 4.9%
52-week high Cronos closing stock price (1/23/07). ... .................. $17.02 —6.0%
52-week low Cronos closing stock price (6/28/06) . ..................... $10.80 48.1%

Selected Public Companies Analysis. Raymond James analyzed the relative valuation multiples of three
(3) publicly-traded companies in the marine container leasing industry, including the following, along with relevant
financial information:
Book

($ in millions, Equity Enterprise EBITDA Pre-Tax Income Value EPS
except EPS) Vatue Value CYGSE  CYO7TE CYOSE CYOTE 123106 CYOSE CYOTE
TAL International

Group, Inc. .... $ 8205 §1,713.2 32236 8250.0 $69.7 $945 $402.5 $141 $1.76
Touwax FP ........ 129.9 207.0 30.2 34.5 123 128 720 210 234
Trencor Limited . . . 1,044.0 1,926.9 nfa nfa 869 nfa  506.0 nfa n/a

Raymond James calculated various financial multiples for each company as available, including (i) enterprise
value (market value plus debt, less cash) compared to earnings before interest, taxes, depreciation or amortization,
or EBITDA using Wall Street estimates or actual company results where available for the calendar years ending
December 31, 2006 and December 31, 2007, referred to as CYO6E and CYO7E, respectively, (ii) equity value
compared to pre-tax earnings, using Wall Street research estimates or actual Company results where available for
the selected companies for CYO6E and CYOTE, (iii) equity value compared to book value of equity for the most
recent reporting period, and (iv) equity value per share compared to earnings per share, using Wall Street research
estimates or actual company results where available for the selected companies for CYO6E and CYO7E. The
estimates published by Wall Street research analysts were not prepared in connection with the Assets Sale or at

38




Raymond James’ request and may or may not prove to be accurate. The following financial multiples were used in
the Raymond James analysis:

Equity Value/
Enterprise Value/ Equity Value/ Book
EBITDA Pre-Tax Income Value Net Income
CYO6E CYOJE CYOSE CYO0JE 12/31/06 CYO06E CYOTE
TAL International Group, Inc. . . 7.7x 6.9x 11.8x 8.7x 2.0x 17.4x 13.9%
Touax FP . ... .............. 6.9% 6.0x 10.6x 10.2x 1.8x 15.9x 14.3x
Trencor Limited . . ........... n/a n/a 12.0x nfa 2.1x 13.6x nfu

Raymond fames reviewed the mean, median, minimum and maximum relative valuation multiples of the
selected public companies and used these to determine the implied equity price per share for the Company’s stock.
In the case of the Company’s financials, Raymond James took into account the Company’s 50% equity investment
in CF Leasing in these analyses. In reaching its opinion, Raymond James considered how each of these implied
prices compared to the consideration per share to be received by the Company's shareholders in the Liquidation. In
considering the results, Raymond James did not assign relative weights to any of the results, but rather made
qualitative judgments as to the significance of each, and Raymond James believes the price implied by any one
metric cannot be considered demonstrative of the value of the Company. In reaching its opinion, Raymond James
considered the results of all the analyses it performed, and it believes that considering less than all the analyses
would provide an incomplete and potentially inaccurate perspective. The results of the selected public companies
analysts are summarized below:

Equity Value/

Enterprise Value/ Equity Value/ Book

EBITDA Pre-Tax Income Value Net Income
CYOSE CYO7E CYSE CYO07E 12/31/66 CYO6E CYO?E
Minimum . ... $14.14 81388 $15.04 $14.12 81834 3$17.71  $20.58
Median................. $1642  $16.49 81668 $1522  $20.32 52061  $20.87
Mean.................. $16.42 $1649 $16.27 $1522  $2032  $20.23  $20.87
Maximum. .............. $18.71  $19.76  $1696 $1647  $21.31  $22.51 352116
Offer consideration . . ... ... $16.00 $16.00 $16.00 31600 $i6.00 31600 $16.00

Selected Transaction Analysis. Raymond James analyzed publicly available information relating to selected
acquisitions of comparable marine container leasing companies and prepared a summary of the relative valuation
multiples paid in these transactions. The selected transactions used in the analysis and the relevant financial
information included:

Date Enterprise Equity Book TTM

Announced Acquirer Target Value Value Value EBITDA
($ In millions)

fanuary 2007 Management Interpool, Inc, $1.883.3  $767.3 85529  $202.7

October 2006 Management Container 231.5 155.0 43.0 43.1

Applications
International, Inc.

November 2004 The Jordan Transamerica 1,200.0 n/a n/a 237.1
Company, L.P Maritime
Containers, Inc.
July 2001 Berkshire XTRA Corporation 1,293.0 583.3 328.0 284.0
Hathaway, Inc.
January 2001 Transport Interpool, Inc. 3458 n/a n/a 59.0
International Pool,
Inc.
July 2000 Interpool, Inc. Transamerica 672.6 301.5 57.1 108.3
Leasing, Inc.
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Raymond James examined valuation multiples of transaction enterprise value compared to the target
companies’ EBITDA, in each case, for twelve months ended prior to announcement of the transaction, where
such information was publicly available. Raymond James also examined valuation multiples of transaction equity
value compared to the target companies’ book value, in each case, for the most recent reporting period prior to the
announcement of the transaction, where such information was publicly available. The following multiples were
used in the Raymond James analysis:

Date Equity Value/ Enterprise Value/
Announced Acquiror Target Book Value TTM EBITDA
January 2007 Management Interpool, Inc. 1.4x 9.3x
October 2006 Management Container Applications 3.6x 5.4x
International, Inc.
November 2004 The Jordan Transamerica Maritime n/a 5.1x
Company, L.F. Containers, Inc.
July 2001 Berkshire XTRA Corporation 1.8x 4.6x
Hathaway, Inc.
January 2001 Transport International Interpool, Inc. nfa 5.9x
Pool, Inc.
July 2000 Intérpool, Inc. Transamerica 5.3x 6.2x
Leasing, Inc.

Raymond James reviewed the mean, median, minimum and maximum relative valuation multiples of the
selected transactions and used these to determine the implied equity price per share for the Company’s stock. In the
case of the Company’s financials, Raymond James took into account the Company’s 50% equity investment in CF
Leasing in these analyses. In arriving at its opinion, Raymond James considered. how each of these implied prices
compared to the consideration per share to be received by the Company’s shareholders in the Liquidation. In
considering the results, Raymond James did not assign relative weights to any of the results, but rather made
qualitative judgments as to the significance of each, and Raymond James believes the price implied by any one
metric cannot be considered demonstrative of the value of the Company. In reaching its opinion, Raymond James
considered the results of all the analyses it performed, and it believes that considering less than all the analyses
would provide an incomplete and potentially inaccurate perspective The results of the selected transactions analysis
are summarized below:

Equity Value/ Enterprise Value/

Book Value TI'M EBITDA
MIBIIUIT + ot e et e e et e e et et e e e e $14.38 $ 073
Median . . ..ot e e e 3$27.26 $ 6.80
MEAN .« . ottt e e e e e $30.23 $ 9.33
MaKIIUM . o o et et e e e $53.01 $27.80
Offer consideration . . .. ...t vt i e et $16.00 $16.00

Transaction Premium Analysis. Raymond James analyzed the stock price premiums paid in 53 merger and
acquisition transactions announced during the last eighteen month period for publicly traded targets with enterprise
values between $100 million and $300 million in all industries except real estate and financial services. During this
eighteen-month period, there were no transactions in the $100 million to $300 million enterprise value size range in
the Company’s industry of intermodal container leasing. Raymond James excluded real estate and financial services
transactions because transactions in those industries typically have lower acquisition premiums than transactions in
other industries. Raymond James measured each transaction price per share relative to each target’s closing price
per share on the day prior, one week prior, four weeks prior and 90 days prior to the announcement of the
transaction. Raymond James reviewed the mean, median, minimum and maximum premiums paid from this set of

40




transactions and used these to determine the implied equity price per share for the Company’s stock. The results of
the transaction premium analysis are summarized below:

Implied Premium
1-Day 1-Week 4-Week 90-Day

Minimum. ... ... e $14.12  $ 1521 $1246 $11.29
Median. . ... ... . $1830 % 20.17 $1921 $1843
Mean ... .. .. . $1896 § 2057 §$ 1887 $ 1885
Maximum. . ... ... .. . e $2795 $§ 31.04 $28.84 §29.0]
Offer consideration . .. .......................... $1600 § 1600 $ 1600 3 16.00
Cronos closing stock price per share .. .............. $1525 § 1616 $1449 $13.50
Offerpremium . ... ... ... . ... ... ... ..... 4.9% —1.0% 10.4% 18.5%

Discounted Cash Flow Analysis. Raymond James analyzed the discounted present value of the Company’s
projected free cash flows for the years ending December 31, 2007 through 2011, These projected cash flows took
into account the Company’s 50% equity investment in CF Leasing, Raymond James used unleveraged free cash
flows. defined as eamings before interest, after taxes, plus depreciation, plus amortization, less capital expenditures,
less investment in working capital.

The discounted cash flow analysis was based on projections of the financial performance of the Company that
represented the best available estimates and judgment of management. Consistent with the perieds included in the
financial projections, Raymond James used calendar year 2011 as the final year for the analysis and applied
mutltiples, ranging from 6.5x to 7.5x, to calendar 201 | EBITDA in order to derive a range of terminal values for the
Company in 2010. The range of terminal multiples is consistent with the EBITDA multiples in the Selected Public
Companies Analysis above and the Selected Transaction Analysis above,

The projected unleveraged {ree cash flows and terminal values were discounted using rates ranging from 9.0%
to 11.0%, based upon Raymond James’ review of the weighted uverage cost of capital for the Company and
companies from the Selected Public Companies Analysis above. The resulting range of present enterprise values
was adjusted by the Company’s current capitalization, which took into account the 50% equity investment in CF
Leasing, and divided by the number of diluted shares outstanding in order to arrive at a range of present values per
Company share. Raymond James reviewed the range of per share prices derived in the discounted cash flow analysis
and compared them to the price per share implied by the Assets Sale. The results of the discounted cash {low
analysis are summarized below:

Equity Value/

per Share
1% 53 11015 T3 O $ 672
MaximuUIi. . .o e $18.95
Offer consideration . . . ... ... .. $16.00

Additional Considerations.  The preparation of a fairness opinion is a complex process and is not necessarily
susceptible to a partial analysis or summary description. Raymond James believes that its analyses must be
considered as a whole and that selecting portions of its analyses, without considering the analyses taken as a whoie,
would create an incomplete view of the process underlying the analyses set forth in its opinion. In addition,
Raymond James considered the results of all such analyses and did not assign relative weights (o any of the unalyses,
but rather made qualitative judgments as to significance and relevance of each analysis and factor, so the ranges of
valuations resulting from any particular analysis described above should not be taken to be Raymond James® view of
the actual value of the Company.

In performing its analyses, Raymond James made numerous assumptions with respect to industry perfor-
mance, general business, economic and regulatory conditions and other matters, many of which are beyond the
control of the Company. The analyses performed by Raymond James are not necessarily indicative of actual values,
trading values or actual future results which might be achieved, all of which may be significantly more or less
favorable than suggested by such analyses. Such analyses were provided to the Company’s board of directors and
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were prepared solely as part of Raymond James® analysis of the faimess, from a financial point of view, to the
holders of the Company’s outstanding common shares of the consideration to be received by such hotders in
connection with the proposed Assets Sale. The analyses do not purport to be appraisals or to reflect the prices at
which companies may actually be sold, and such estimates are inherently subject to uncertainty. The opinion of
Raymond James was one of many factors taken into consideration by the Company’s board of directors in making
its determination to support the Assets Sale. Consequently, the analyses described above should not be viewed as
determinative of the Company’s board of directors’ or the Company’s management’s opinion with respect to the
value of the Company. The Company placed no limits on the scope of the analysis performed, or opinion expressed,
by Raymoend James.

Raymond James’ opinion was necessarily based upon market, economic, financial and other circumstances
and conditions existing and disclosed to it on February 27, 2007, and any material change in such circumstances and
conditions may affect Raymond James’s opinion, but Raymond James does not have any obligation to update, revise
or reaffirm that opinion.

Under the terms of Raymond James’ engagement, the Company paid Raymond James a fee of $300,000 upon
Raymond James® delivery of its fairness opinion to the transaction committee and the board of directors, and is
responsible for paying an additional fee equal to 1.625% of the aggregate consideration ($133,679,640) payable by
Purchaser for the Company’s assets (or $2,172,292), payable at the closing of the Assets Sale. In addition, the
Company has agreed to reimburse Raymond James for its reasonable expenses, and to indemnify Raymond James
and related parties against liabilities, including liabilities under federal securities laws, relating to, or arising out of,
its engagement.

Raymond James is actively involved in the investment banking business and regularly undertakes the valuation
of investment securities in connection with public offerings, private placements, business combinations and similar
transactions. In the ordinary course of business, Raymond James may trade in the securities of the Company and its
affiliates and FB Transportation and its affiliates for its own account and for the accounts of its customers and,
accordingly, may at any time hold a long or short position in such securities.

F. Cronos’ Financial Advisor’s Other Written Presentations

As described under “Special Factors — Background of the Transaction —— June 6 and 7, 2006 Meetings of the
Transaction Committee,” and “August 3, 2006 Meeting of Board of Directors” (pages 15 and 20), Raymond James
made presentations to the transaction committee on June 7, 2006 and to the board of directors on August 3, 2006.
These presentations have been filed as exhibits to the Schedule 13E-3 filed by the Company in connection with the
proposed Assets Sale, Neither of these presentations constitutes an opinion as to the fairness, from a financial point
of view, to the Company’s shareholders of the consideration to be received by them in connection with the Assets
Sale.

The June 7, 2006 presentation provided an update as to the status of the proposals received prior to that date. In
addition, it included information regarding the trading levels of Cronos’ common shares as well as general market
information regarding the shares of companies in the container leasing industry, recent transactions in the container
leasing industry, comparable transaction premiums paid, and an overview of the market.

The August 3, 2006 report provided certain financial analyses for the board to consider in its evaluation of the
offer of Party Five. The analyses were consistent in all material respects to those described above under “Special
Factors — Opinion of Cronos’ Financial Advisor,” consisting of a trading analysis, a selected company analysis, a
selected transaction analysis, a transaction premium analysis, and a discounted cash flow analysis. These analyses
were based on market and economic conditions current as of July 31, 2006, including the financial conditicn of
Cronos as of that date. Raymond James continued to refine various aspects of its financial analyses with respect to
the Company and the transaction over time, but the Company does not believe that any such changes caused the
financial analyses in the August 3, 2006 report to materially differ from those underlying the opinion of Raymond
James described under “Special Factors — Opinion of Cronos’ Financial Advisor” above.

At the February 28, 2007 meeting of the board of directors, discussed in “Special Factors — Background of the
Transaction — Committee and Board Approvals” (beginning at page 31), Raymond James presented certain slides
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summarizing the proposals that had been received over the course of the transaction process and the events leading
up to the February meeting. These slides contained no analysis of the consideration to be received by the holders of
the Company’s common shares in connection with the Assets Sale and they do not constitute part of the analyses
prepared by Raymond James in connection with its fairness opinion. These slides have been filed as an exhibit to the
Company’s Schedule 13E-3 filed in connection with the proposed Assets Sale.

G. Position of the Management Investors as to Fairness

Under the rules of the SEC, the Management Investors — Dennis J. Tietz, Peter J. Younger, Frank P. Vaughan,
and John C. Kirby — are required to provide certain information regarding their position as to the fairness of the
Assets Sale and the other Transaction Proposals to the unaffiliated shareholders of the Company. The Management
Investors are making the statements included in this section solely for the purpose of complying with these
requirements. The Management Investors’ views as to the fairness of the Transaction Proposals should not be
construed as a recommendation to any shareholder as to how that shareholder should vote on the Transaction
Proposals.

The Management Investors have interests in the Assets Sale different from, and in addition to, the other
shareholders of the Company. These interests are described under “Special Factors — Interest of Directors and
Executive Officers of Cronos in the Assets Sale,” beginning at page 46. In addition to their roles and responsibilities
as officers and directors of Cronos, the Management Investors are participating in the Assets Sale to (i) continue
their careers in the container leasing business. {ii) continue working with Cronos’ customers, suppliers, and
employees, (iii) earn a substantial return on the investments they will make in the Purchaser, and (iv) in
Mr. Younger’s case, serve as chief executive officer of a container leasing company.

The Management Investors did not undertake a formal evaluation of the fairness of the Assets Sale or the other
Transaction Proposals to them or receive advice from the transaction committee’s legal or financial advisors in their
individual capacity as to the faimess of the Transaction Proposals to them. The Management Investors believe that
the Transaction Proposals and the Assets Sale are substantively and procedurally fair to the unaffiliated share-
holders of the Company, and adopt the analyses of the transaction committee based upon the reasonableness of the
transaction committee’s analyses and conclusions and their knowledge of the Company, as well as the factors
considered by, and the findings of, the transaction committee with respect to the fairess of the Transaction
Proposals to our unaffiliated shareholders. See “Special Factors — Recommendations of the Transaction Com-
mittee and Board of Directors” and “Special Factors — Reasons for the Transaction Committee’s Recommenda-
tion,” commencing at page 32.

None of the Management Investors is a member of the transaction commitiee, and none of them participated in
the negotiation of the Asset Purchase Agreement with the Purchaser Parties or in the transaction committee’s
deliberations and evaluation of the Asset Purchase Agreement and the Assets Sale. For these reasons, the
Management Investors do not believe that their interest in the Transaction Proposals influenced the decision of
the transaction committee with respect to the Asset Purchase Agreement or the Assets Sale. The Manageinent
Investors believe that the Asset Purchase Agreement and the Assets Sale are substantively and procedurally fair to
the unaffiliated shareholders of the Company due in large part to the process followed by the transaction committee
in negotiating, deliberating, and evaluating the Asset Purchase Agreement and the Assets Sale.

The foregoing discussion and the information and factors given weight by the Management Investors in
connection with the fairness of the Asset Purchase Agreement and the Assets Sale is not intended to be exhaustive,
but includes all material factors considered by the Management Investors. The Management Investors did not find it
practicable to, and did not, quantify or otherwise assign relative weights to the individual factors considered by them
in reaching their position as to the fairness of the Asset Purchase Agreement and the Assets Sale. Rather, the
Management Investors” faimess determination was made after consideration of all the foregoing factors as a whole,
and after that consideration, the Management Investors believe that these factors as a whole provide a reasonable
basis for their belief that the Assets Sale and the other Transaction Proposals are fair to the unaffiliated shareholders
of the Company.
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H. Position of Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V. as to Fairness

References in this section to the term “Assets Sale and Liquidation” should be construed as referring to the
Assets Sale, the Liquidation and the transactions in connection therewith.

Purposes and Reasons. For FB Transportation, FCC and Fortis Bank S.A./N.V. the primary purpose of the
Assets Sale and Liquidation is to own, through CF Leasing or other subsidiaries, marine container assets currently
owned by the Company and its subsidiaries (as well as any additional marine container assets that are subsequently
acquired). These marine container assets will be leased to third parties and managed by Purchaser. For Purchaser,
the primary purpose of the Assets Sale and Liquidation is to convert the Company’s managed marine container
business into a management company to manage leased marine container assets on behalf of CF Leasing and other
marine container asset Owners.

FB Transportation and FCC are each direct wholly-owned subsidiaries of Fortis Bank §.A./N.V.

Affiliates of Fortis have had a commercial relationship with the Company since 1996. FB Transportation, FCC
and Fortis Bank S.A./N.V. believe that the Assets Sale and Liquidation will result in Purchaser having a strong,
experienced management team with the proven ability to successfully manage leased marine container assets. In
doing so, FB Transportation and FCC will be able to retain their relationship with current management of the
Company, plus have the ability to grow their portfolio of owned marine container assets held for lease.

As an equity holder in Purchaser, FB Transportation and its parent, Fortis Bank S.A./N.V., will benefit from
any future earnings and growth of Purchaser, which will be a privately held company following the Assets Sale.
Purchaser, FB Transportation, FCC and Fortis Bank S.A./N.V. believe that structuring the transaction as an assets
sale followed by a liquidation of the Company was preferable to other transaction structures. A cash merger of the
Company with Purchaser is not permitted under current applicable Luxembourg law without the unanimous consent
of Cronos’ shareholders. A tender offer for the commeon shares of the Company could result in FB Transportation or
its affiliates owning a significant interest in a publicly-held company, without a back-end cash merger alternative
available; this was not a preferable alternative for the Purchaser Parties. The Assets Sale and Liguidation represents
an opportunity for the Company’s unaffiliated shareholders to receive value for their common shares, and provides
the Management Investors an opportunity to obtain an equity investment in Purchaser and benefit from any future
earnings and growth of Purchaser, while allowing them to immediately realize in cash the value of their
shareholdings in the Company.

Fairness. The views of Purchaser, FB Transportation, FCC and Fortis Bank S.A./N.V. as to the faimess of the
proposed Assets Sate and Liquidation to unaffiliated shareholders of the Company should not be construed as a
recommendation to any shareholder of the Company as to how that shareholder should vote on the Transaction
Proposals.

Purchaser, FB Transportation, FCC and Fortis Bank S.A./N.V. attempted to negotiate the terms of a transaction
that would be most favorable to themselves, and not to the shareholders of the Company. Accordingly, they did not
negotiate the Asset Purchase Agrecement with the goal of obtaining terms that were fair to the Company’s
shareholders. Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V. did not participate in the deliberations
of the Company’s board of directors or the transaction committee regarding, or receive advice from the Company’s
or the transaction committee’s legal or financial advisors as to, the substantive and procedural faimess of the
proposed Assets Sale and Liquidation transaction, nor did Purchaser, FB Transportation, FCC or Fortis Bank
S.A./N.V. undertake any independent evaluation of the fairness of the proposed Assets Sale and Liquidation or
engage a financial advisor for such purpose.

However, Purchaser, FB Transportation, FCC and Fortis Bank S.A./N.V. believe that the proposed Assets Sale
and Liquidation transaction is substantively and procedurally fair to the Company’s unaffiliated shareholders based
on the following factors:

* the $16.00 per share consideration and the other terms and conditions of the Asset Purchase Agreement
resulted from extensive negotiations between the transaction committee and its advisors, and Purchaser, FB
Transportation, and FCC and their respective advisors;
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the $16.00 per share consideration was agreed to by Purchaser and FB Transportation only after numerous
requests by the Company (and repeated refusals by Purchaser and FB Transportation) to raise their ofter
price above $15.50 per share (see "“— Background of the Transaction — Other October 2006 Meetings of
the Transaction Committee” and “— February 7-9 Meetings of Transaction Committee: Party Five's
Response™);

+ the transaction committee, consisting solely of non-employee directors, unanimously determined that the
Transaction Proposals are advisable and fair to the unaffiliated shareholders of the Company, and in the best
interests of such unaffiliated shareholders;

* the Company and the transaction committee carried out a thorough, 29-month process in pursuing strategic
alternatives for the Company with both potential financial and strategic buyers;

+ the fact that none of the Purchaser Parties, nor any of their affiliates, participated in or had any influence on
the deliberative process of, or the conclusions reached by, the transaction committee;

given the fact that the average daily trading volume for Company’s common shares is relatively small, the
Assets Sale will provide liquidity and certainty of value for the Company’s sharcholders;

= Purchaser’s and FB Transportation’s obligations under the Asset Purchase Agreement are not subject to any
financing condition, and the Assets Sale and Liquidation will provide consideration to the shareholders of
the Company entirely in cash, which provides additional certainty of consummation and certainty of value to
shareholders of the Company; and

« the fact that there is a provision in the Asset Purchase Agreement allowing the board of directors or the
transaction commiltee to withdraw or change their approval of the Assets Sale and the Plan of Ligquidation or
their recommendation as to the Transaction Proposals, and to terminate the Asset Purchase Agreement under
certain circumstances relating to the presence of a superior proposal, subject, in certain cases. to a payment
by the Company to FB Transportation of a $5.95 million termination fee.

Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V, did not consider market prices of the
Company’s common shares as a material factor in reaching their views as (o the fairness of the Assets Sale
and Liquidation to the Company’s unaffiliated shareholders, due to the fact that the Company’s common shares are
thinly traded and the market for the common shares of Cronos is relatively itliquid. According to information from
Cronos, the four largest groups of sharcholders of Cronos controlled approximately 66% of the Company’s total
outstanding common shares as of April 30, 2007, and, during 2006, the average daily trading volume in the
Company’s common shares was only 4,047 shares per day. However, the purchase price per share of $16.00
represents a premium of 7% over the $14.96 closing price of Cronos’ common shares on The Nasdaq Global Market
on February 28, 2007, the last full trading day prior to the public announcement of the Asset Purchase Agreement,
and a premium of 17% above the median of the reported high and low trading prices for Cronos common shares
during 2006.

Because the proposed Asset Sale and Liquidation transaction would result in the current business of Cronos
being divided into two separately owned entities, Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V.
also did not consider any going concern value for the Company or its common shares as a factor with respect to their
views as to fairness. Their going concern analysis principally focused on estimated going concern values for
Cronos’ marine container fleet, which included assumptions that the fleet would be managed at market manage-
ment fee levels,

In addition, Purchaser, FB Transportation, FCC and Fortis Bank 5.A./N.V. did not consider net book value or
liquidation value of the Company as material factors in reaching their determination.

+ Net book value, an accounting concept, was not considered as a factor because Purchaser, FB Transpor-
tation, FCC and Fortis Bank S.A./N.V. believe that net book value is not a material indicator of the value of
the Company but rather is indicative of historical costs. The Company’s reported net book value per share
and diluted net book value per share as of March 31, 2007 were $11.57 and $10.39, respectively, or
approximately 27.7% and 35.1% less than the 3$16.00 cash purchase price per common share to be
distributed 10 Cronos shareholders under the proposed Assets Sale and Liquidation.
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+ Purchaser, FB Transportation, FCC and Fortis Bank S.A./N.V. did not consider the liquidation value of the
Company because they considered Cronos and its subsidiaries to be a viable going concern and did not
consider liquidation value to be a relevant methodology.

Purchaser, FB Transportation, FCC and Fortis Bank S.A./N.V. understand that the non-employee directors of
the Company did not retain an unaffiliated representative to act solely on behalf of the unaffiliated shareholders for
purposes of negotiating the terms of the Assets Sale and Liquidation transaction or preparing a report concerning the
fairness of the transaction. In addition, the Assets Sale and Liquidation is not structured such that approval of a
majority or two-thirds, as the case may be, of common shares held by unaffiliated shareholders is required for the
Transaction Proposals to be adopted. However, Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V.
believe that because a transaction committee comprised solely of non-employee directors who are not affiliated
with Purchaser, FB Transportation, FCC or Fortis Bank S.A./N.V. was empowered by the Company to negotiate the
Assets Sale, and because of the thorough, lengthy process undertaken by the transaction committee in considering
and pursuing strategic alternatives for the Company, the additional safeguards offered by those procedures are
unnecessary.

The foregoing discussion of the information and factors considered and given weight by Purchaser, FB
Transportation, FCC and Fortis Bank S.A./N.V. is not intended to be exhaustive, but includes all material factors
considered by Purchaser, FB Transportation, FCC and Fortis Bank S.A/N.V. Purchaser, IFB Transportation, FCC
and Fortis Bank S.A./N.V. did not find it practicable to assign, and did not assign, relative weights to the individual
factors considered in reaching their conclusions. Rather, their determinations were made after consideration of all of
the foregoing factors as a whole.

1. Ownership of Directors and Executive Officers as of the Record Date

As of the record date, the directors and executive officers of the Company beneficially owned 1,639,784 of our
common shares as a group, which is equal to 30% of our outstanding common shares. See “Security Ownership of
Certain Beneficial Owners and Management,” beginning at page 117. Excluding shares subject to stock options and
restricted shares (which do not carry voting rights), the Management Investors, Messrs. Tietz, Younger, Vaughan,
and Kirby, own 37,095 of our outstanding common shares, representing in the aggregate less than 1% of our
outstanding common shares.

The Company understands that its directors and executive officers intend to vote their common shares with
respect to which they have voting rights in favor of the Transaction Proposals.
J. Interest of Directors and Executive Officers of Cronos in the Assets Sale

You should be aware that the management of Cronos has interests in the Assets Sale that are different from, or
in addition to, the interests of Cronos’ shareholders generally, and which create potential conflicts of interest. In
addition, certain of the directors and officers of Cronos will receive benefits in connection with the Assets Sale that
are not available to the shareholders of Cronos. These interests and benefits include the following:

1. Eguiry Interest in Purchaser.

At the closing of the Assets Sale, Dennis J. Tietz, Chairman and Chief Executive Officer of Cronos, Peter J.
Younger, President and Chief Operating Officer of Cronos, Frank P. Vaughan, Chief Financial Officer and Senior
Vice President of Cronos, and John C. Kirby, Sentor Vice President of Cronos, have agreed, pursuant to equity
commitment letter agreements they have entered into with Purchaser in the form of Annex 3 to the Asset Purchase
Agreement, to purchase, for $2,000,000 in cash, common shares of Purchaser. They may, in their discretion, and at
the same per share price, purchase for up to an additional $2,000,000 in cash, additional common shares. We refer to
Messrs. Tietz, Younger, Vaughan, and Kirby as the “Management Investors.” It is expected that the balance of the
common shares of Purchaser to be sold will be purchased by FB Transportation, third-party investors and, as
described below, certain employees of Fortis. These initial investors will pay the same purchase price, $1.00 per
share, for their common shares of Purchaser.

Under the equity commitment letter agreement it has entered into with Purchaser, FB Transportation has
agreed to contribute $4.8 million for common shares of Purchaser at the closing of the Assets Sale. It is also
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contemplated that at closing, certain Fortis employees (including Milton J. Anderson, a director and/or officer of
CRX, FB Transportation and FCC, and Menno van Lacum, an officer and director of CRX and an officer of FB
Transportation) will purchase common shares of Purchaser for an aggregate amount of up o $3.000,000. In
addition, within 60 days after the closing of the Assets Sale, third party investors may invest up to $4.000.000 1o
purchase additional common shares of Purchaser at the same purchase price per share that FB Transportation, the
Management Investors and such Fortis employees pay for their shares at closing.

Purchaser estimates that the equity contributions from the Management Investors and FB Transportation at
closing will range, in the aggregate, from $6.8 million 1o $8.8 miltion. The balance of the purchase price for Cronos’
assets will be funded by FB Transportation, which will simultaneously at the closing of the Assets Sale, purchase
from Purchaser and its subsidiaries marine container assets and the 50% joint venture interest in CF Leasing sold by
the Group to Purchaser. FB Transportation will then transfer to CF Leasing as a capital contribution the marine
container assets it acquires from Purchaser. From and after the closing, it is anticipated that Purchaser shall engage
in the business of managing the Group’s marine container assets acquired by FB Transportation and CF Leasing and
marine container assets owned by other parties.

Each of Messrs. Tietz and Younger have agreed to enter into employment agreements with Purchaser to
replace their existing employment agreements with Cronos. These new employment agreements (as well as the
employment arrangements with Messrs. Vaughan, Kirby and Foy) are described in more detail below. Under his
employment agreement, it is currently contemplated that Mr. Younger will be granted 1,300,000 restricted shares in
Purchaser, effective at closing of the Assets Sale. His restricted shares shall vest in five years or carlier upon the
occurrence of certain events. At closing of the Assets Sale, assuming the restricted shares were vested, they would
represent 10% of the outstanding capital stock of Purchaser. Taking into account Mr. Younger's grant of restricted
shares, the Management Investors will have a minimum 25% equity interest in Purchaser and a maximum 40%
equity interest in Purchaser. Mr. Younger’s restricted shares may take the form of a different class of Purchaser’s
shares than its common shares, with different rights as to voting, dividends, and liquidation proceeds than those
applicable to Purchaser’s common shares (but not in the proposed vesting schedule for the shares).

2. Transaction Bonuses.

In 2000 the Company entered into employment agreements with Messrs. Tietz and Younger providing for a
lump-sum cash bonus upon any change in control of the Company. The employment agreements were amended and
restated in 2001 and further amended in fuly 2005. The bonuses payable to Messrs. Tietz and Younger in the event
of a change in control are payable no later than 30 days after the date of any change in control. and are equal to the
officer’s average annual compensation for the five years ended the December 31 prior to the date of the event
constituting a change in control, times three, minus one dollar, Average annual compensation for this purpose
includes base salary, bonus, and, for Mr. Tietz only, certain incentive distributions. The bonus is subject to reduction
if it or any other change of control payment or benefit would otherwise be subject to u golden parachute excise tax
under Section 4999 of the Internal Revenue Code. Messrs. Tietz's and Younger's current employment agreements
are described in the section of this proxy statement entitled “Executive Compensation — Employment Agree-
ments.” beginning at page 108. Further discussion of the transaction bonuses can also be found under “Executive
Compensation — Potential Payments Upon Termination or a Change in Control.” beginning at page 112.

Consummation of the Assets Sale will constitute a change in control of the Company for purposes of
Messrs. Tietz’s and Younger's employment agreements, entitling Mr. Tietz to a transaction bonus of $1,737.459 and
Mr. Younger to a transaction bonus of $1.453,320, in each instance prior to reduction by reason of the application of
the cutback provisions of their employment agreements described above that address the golden parachute excise
tax. Mr. Younger has waived his transaction bonus and therefore will receive no transaction bonus as a result of the
Assets Sale. The amount of Mr. Tietz’s transaction bonus by reason of the application of these provisions will
depend upon the timing of the closing of the Assets Sale and the acceleration of the vesting of the restricted shares
that have been granted to Mr. Tietz. and applicable federal rates as of such date. Presently, the amount of the cutback
to Mr. Tietz’s transaction bonus that will be called for under his employment agreement is estimated at approx-
imately $225.000. The amount stated above for Mr. Tietz's transaction bonus ($1.737.459) is. therefore. the
maximum transaction bonus payable by the Company to Mr. Tietz as a result of the consummation of the Assets
Sale.
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Payment of Mr. Tietz’s transaction bonus will not reduce the amount of the liquidation distribution ($16.00 per
share} payable to each of our shareholders upon Cronos’ liquidation.

3. Accelerated Vesting of Restricted Shares.

Under our 2005 Equity Incentive Pian, approved by our shareholders at our 2005 annual shareholders’
meeting, restricted shares have been granted to participants, including our executive officers and independent
directors. Under the plan, our compensation committee (composed solely of our independent directors) has the
power to accelerate the vesting of restricted shares upon any change in control of the Company. The compensation
committee resolved at its meeting held on February 28, 2007 to accelerate the vesting of all restricted shares granted
under the 2005 plan and to remove all restrictions on their transferability, effective upon and subject to the closing of
the Assets Sale. By reason of this action, the holders of restricted shares granted under the 2005 plan shall receive,
along with our other shareholders, a liquidation distribution of $16.00 per share. The following table sets forth the
aggregate amount payable to each of our executive officers and directors as a result of the vesting of currently
unvested restricted shares upon closing of the Assets Sale.

Name and Principal Position Amount Payable

DEnnis J. TielZ . o o o o e e e e e e $320,000
Chief Executive Officer and Chairman of the Board

Peter J. YOUNGEr . . .. oottt e e e $320,000
President, Chief Operating Officer, and Director

Frank P. VaUGhan . ... ... vttt e e $128,000
Chief Financial Officer and Senior Vice President

JOMI M. Oy i e e e e $128,000
Senior Vice President

Joho o KirbY . .o ot e $128,000
Senior Vice President

Maurice Taylor . ... ... $ 24,000
Director

S, Nicholas WalKer . . .. i i i e e e e $ 48,000
Director

Robert M. Melzer . . . .o e e e e e e e % 48,000
Director

4. Stock Appreciation Rights.

Cronos is a party to a Stock Appreciation Rights Agreement, dated October 13, 1999 (the “SAR Agreement™)
with Mr. Younger, pursuant to which Mr. Younger was granted 200,000 “share units” at a “grant price” of $4.375 per
share unit. The share units are fully vested. Mr. Younger may redeem the share units granted to him by delivery of a
written exercise notice to the Company. Upon exercise, Mr. Younger is entitled to an “award payment” determined
by multiplying the excess of the fair market value (i.e., the closing price) of the Company’s common shares on the
date the exercise notice is given to the Company over the grant price, multiplied by the number of exercised share
units.

To permit Mr. Younger to participate in the liquidation distribution to be made by the Company after closing of
the Assets Sale on the same basis as the Company’s shareholders, the compensation committee, at its meeting held
February 28, 2007, approved an amendment to Mr. Younger’s SAR Agreement fixing the “fair market value™ of
Mr. Younger’s share units, for purposes of calculating the award payment to be made to Mr. Younger under his SAR
Agreement in the event of closing of the Assets Sale, at $16.00 per share unit. This will result in Mr. Younger
receiving $2,325,000 pursuant to the SAR Agreement at the time Cronos makes a liquidation distribution from the
Assets Sale to the shareholders of Cronos.
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5. Table of Payments.

The following table sets forth, for each director and executive officer of the Company, the cash consideration

that such individual would receive upon consummation of the Assets Sale and the Liquidation of the Company from
a liguidation distribution of $16.00 per common share (i) on all common shares that he beneficially owns as of the
date hereof (including in the calculation of shares beneficially owned restricted shares and, for the non-employee
directors, shares issuable upon settlement of director’s stock units), and (ii) the spread between $16.00 per common
share and the number of shares subject to stock options held by him. The transaction bonus payable to Mr. Tietz is
also included in the table, before any reduction under the cutback provision of his employment agreement. See
“Transaction Bonuses” above. The payments shown are before any tax withholding that may be made by the
Company or the individual’s employer (if a subsidiary of the Company).

Weighted
Average Value of Shares
Number of Value of Nurmnber of  Exercise Price of Undertying
Shares Shares In-the-Money  In-the-Money In-the-Money
Name and Principal Beneficially Beneficially Vested Vested Options/ Vested Transaction
Position Owned(1) Owned(2) Options/SARs SARs Options/(3) SARs Bonus
Dennis J. Tietz. .. .......... 52,045 § 834320 300,000 $4.375 $3.487,500  $1,737.459(4)

Chief Executive Officer and
Chairman of the Board

Peter J. Younger. .. ......... 24950 $ 399200  200,000(5) $4.375 $2.325,000
President, Chief Operating
Officer, and Director

Frank P. Vaughan. .. ...... .. 8,000 § 128,000 35,000 $5.143 $ 379,995
Chief Financial Officer and
Senior Vice President

JohnM.Foy ...... ... ... 8000 5 128000 95,000 $ 519 $1,026,950
Senior Vice President

John C. Kirby ............. 8,000 § 128,000 95,000 3519 $1,026,950
Senior Vice President

Maurice Taylor .. .......... 79.365 % 1.269.840 45,126 $ 426 $ 529779
Director

S. Nicholas Walker. .. ... .. .. 1,413,687(6) $22,618,992 45,126 $ 426 $ 529,779
Director

Robert M. Melzer. .. ... ... .. 75331 $ 1,205.296 45,126 $ 426 $ 529,779
Director

(1) For purposes of this table, beneficial ownership has been determined pursuant to Exchange Act

@)
3

)

&)

(6

Rule 16a-1(a)(2), which defines beneficial ownership in relation to a holder’s “pecuniary” or economic
interest in securities, as opposed to the holder’s right to vote or to exercise investment power over the securities.

Determined by multiplying the number of shares beneficially owned by $16.00.

Mustrates the value of the common shares underlying in-the-money options held by each director and executive
officer. Calculated for each director and executive officer by multiplying the shares subject to the in-the-money
options by the difference between the liquidation payment ($16.00) and the weighted average exercise price of
such in-the-money options.

Determined before any required deduction under Mr. Tietz’s employment agreement to avoid application of a
golden parachute excise tax under Section 4999 of the Internal Revenue Code of 1986, as amended.

The payment ($2,325,000) to be made to Mr. Younger for his SARs is described under “Stock Appreciation
Rights™ above.

Includes 1,087,070 common shares owned directly by The Lion Fund Limited, a Cayman Islands exempted
company (“LFL"). and owned indirectly by Mr. Walker. LFL is managed by York Asset Management Limited
(“YAML™). Mr. Walker is the Managing Director of YAML. Mr. Walker is also a potential beneficiary of two
trusts which collectively own 5% of the outstanding capital stock of LFL. Other than for his potential beneficial

49




interest in these trusts, Mr. Walker disclaims beneficial ownership of the common shares of the Company
owned by LFL except to the extent of his pecuniary interest in LFL by reason of his position as Managing
Director of YAML.

Also includes 249,152 common shares of the Company owned directly by York Lion Fund, L.P., a Delaware
limited partnership (“York Lion Fund™), and owned indirectly by Mr. Walker. The general partner of York Lion
Fund is York GP, Ltd., a Cayman Islands exempted company (**York GP”). Mr. Walker is the Managing Director
of York GP. Mr. Walker’s IRA owns a 0.75% interest in York Lion Fund. Mr. Walker is a beneficiary of a trust
which owns an 84% interest in York Lion Fund. Other than for his beneficial interest in this IRA and this trust,
Mr. Walker disclaims beneficial ownership of the common shares of the Company owned by York Lion Fund
except to the extent of his pecuniary interest in York Lion Fund by reason of his position as Managing Director
of York GP.

Also includes 38,000 common shares of the Company owned directly by YorkProp Limited, a company
organized under the laws of the British Virgin Islands (*YorkProp Ltd.”}). Mr. Walker is a potential beneficiary
of a trust which owns the parent of YorkProp Ltd. Other than for his beneficial ownership in this trust,
Mr. Walker disclaims beneficial ownership of the common shares of the Company owned by YorkProp Lid.
except to the extent of his pecuniary interest in YorkProp Ltd. by reason of his position as Managing Director of
YorkProp Ltd. and Managing Director of YAML (the investment manager of YorkProp Ltd.).

6. Participation on Purchaser's Board of Directors.

Messrs. Tietz and Younger, who currently sit on the board of directors of Cronos, will join the board of
directors of Purchaser following completion of the Assets Sale. It is presently anticipated that the board shall consist
of five members: Messrs. Younger and Tietz, Milton J. Andersen and Menno van Lacum (who are currently
directors of Purchaser), and one additional director to be approved by the mutual consent of directors Tietz and
Younger, and FB Transportation.

7. Employment Agreements.

Purchaser and each of Messrs. Tietz and Younger have agreed to enter into employment agreements, to be
effective at the completion of the Assets Sale. Mr. Tieiz's employment agreement has a two-year term and provides
that Mr. Tietz will be employed by Purchaser as its vice chairman of the board of directors with a base salary of
$225,000 per year (compared to his current base salary of $414,750 per year from the Company). Mr. Younger’s
employment agreement provides that he will be employed by Purchaser as its Chief Executive Officer and President
for a perpetual two-year term, which is terminable at any time by Purchaser. He is to be paid a base salary of
$360,000 per year (compared to his current base salary of $397,551 per year from the Company). Purchaser may
also pay Mr. Younger an annual bonus, as determined by the board of directors of Purchaser in its sole discretion
(under Mr. Younger’s current employment agreement with the Company, he is entitled to an annual bonus in an
amount up to 50% of his base salary, determined on the basis of performance goals established by the compensation
committee of the Company’s board of directors). Mr. Younger’s employment agreement also provides that he will
be granted an award of 1,300,000 restricted shares of Purchaser, to vest upon the earlier of (i) five years from the
date of grant, (i) Purchaser’s termination of Mr. Younger without “cause,” {iii) Mr. Younger’s resignation for “good
reason,” or (iv) upon any ‘‘change in control” of Purchaser. The restricted shares to be granted to Mr. Younger may
take the form of a different class of Purchaser’s shares than its common shares, with different rights as to voting,
dividends, and liquidation proceeds than those applicable to Purchaser’s common shares (but not in the proposed
vesting schedule for the shares).

Under the employment agreements with Messrs. Tietz and Younger, in the event that the executive’s
employment is terminated by Purchaser without “cause” or by the executive with “good reason,” such executive
will receive severance benefits. For Mr. Tietz, such benefits are a lump sum payment equal to his base salary
remaining to be paid over the remainder of the term of his employment agreement and continued participation in
Purchaser’s health, dental, disability and life insurance programs for the lesser of 12 months or the remainder of the
term of his employment agreement. For Mr. Younger, such benefits are a lump sum payment equal to his base salary,
accelerated vesting of the restricted shares to be granted to Mr. Younger, and continued participation in Purchaser’s
health, dental, disability and life insurance programs for 12 months. The definitions of “cause,” “good reason,” and
“change in control” in the new employment agreements are the same as the definitions in Messrs. Tietz’s and
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Younger’s existing employment agreements with the Company, with the exception that a change in control in the
new agreements is defined as a transfer of 45% of voting power rather than 50% of voting power as applies in their
existing employment agreements. See “Executive Compensation — Employment Agreements,” beginning at
page 108.

Under his employment agreement, Mr. Tietz will be subject to customary confidentiality and non-disclosure
covenants and a non-solicitation covenant for the period for which he receives severance following a termination of
his employment. If Mr. Younger’s employment is terminated and he is entitled to severance benefits under his
employment agreement, Mr. Younger is entitled to receive an additional lump sum payment equal to his annual base
salary if he agrees to comply with customary confidentiality and non-disclosure covenants and a non-solicitation
covenant for a period of 24 months following his last day of active service.

It is expected that the existing employment agreements between subsidiaries of the Company and its other
officers, including Messrs. Vaughan, Kirby, and Foy, will remain in effect.

8. Cronos’ Severance Policy.

Under Cronos’ existing severance policy, an employee terminated by the Company without cause is entitled to
severance in an amount equal to the product obtained by multiplying the employee’s monthly salary at the time of
termination by the number of years that the empioyee has worked for the Company, with a maximum severance
payment of one year’s salary (two year’s salary for certain senior officers, including Messrs. Vaughan, Kirby and
Foy, but excluding Messrs. Tietz and Younger, whose severance is separately addressed in their current employment
agreements). “Cause” is defined as the non-performance of, or willful misconduct in the performance of, the
employee's duties to the Company, or willful misconduct of the employee amounting to moral turpitude so as to
affect his or her ability to adequately perform services on behalf of the Company. This general severance policy is
subject to any modification thereof in the employment agreement between the affected employee and the Company.
No severance is payable to an employee who voluntarily resigns his or her employment with the Company. For
information on the severance payments that would be payable to our executive officers assuming they were
terminated without cause on December 29, 2006, see “Executive Compensation — Potential Payments Upon
Termination or a Change in Control,” beginning at page 112.

Purchaser will assume all obligations and liabilities under Cronos’ severance policy as to all existing
employees of Cronos. Purchaser is free to modify the policy with respect to new employees or with the consent
of any affected empioyee subject to the policy.

8. Director and Officer Indemnification and Insurance.

Under the terms of the Asset Purchase Agreement, Purchaser and FB Transportation have agreed. jointly and
severally, to indemnify the Company’s current and former directors and executive officers (with the exception of
certain former officers and directors identified in the disclosure scheduie to the Asset Purchase Agreement) against
any costs or expenses incurred in connection with any claim relating to Purchaser’s assumption of the Company’s
liabilities or matters that existed prior to the closing of the Assets Sale, Moreover, FB Transportation has agreed to
secure a directors” and officers” liability insurance policy covering the current and former executive officers and
directors of the Company {with the exception of the scheduled former officers and directors) on a six-year trailing
(or run-off basis) following the closing of the Assets Sale, subject to a maximum premium of 200% of the annual
premium currently being paid by the Company for such insurance. If FB Transportation cannot obtain such a policy
at a reasonable cost, then Purchaser has agreed to maintain a directors’ and officers’ insurance policy covering the
current and former executive officers and directors of the Company (with the exception of the scheduled former
officers and directors) for a period of six years following the closing of the Assets Sale that is substantially
equivalent to the current policy of the Company, subject to a maximum premium of 200% of the annual premium
currently being paid by the Company for such insurance. Under the Asset Purchase Agreement, the Company may
secure and bind a six-year run off policy for a premium not exceeding 200% of the current annual directors and
officers liability insurance premium currently being paid by the Company, and the Company anticipates binding
such a run off policy prior to the closing of the Assets Sale. Purchaser has further agreed that after expiration of the
directors’ and officers’ liability insurance for the directors and officers of the Group obtained for the six year period
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following the closing of the Assets Sale, it will use its reasonable best efforts to cause such directors and officers to
be covered under its then existing directors’ and officers’ insurance policy, if any.

K. Material Tax Aspects of the Assets Sale and Liquidation

The following is a summary of the material Luxembourg and United States federal income tax consequences of
the Assets Sale and the liquidation of the Company pursuant to the Plan of Liquidation. This summary is not
intended to be a complete analysis and does not address all potential tax consequences that may be relevant to our
shareholders. Further, this discussion may not apply to particular shareholders because of their individual
circumstances (including, without limitation, certain financial institutions; brokers; dealers or traders in securities
or commodities; insurance companies; “S” corporations; partnerships (including entities treated as partnerships for
U.S. federal income tax purposes); tax-exempt organizations; tax-qualified retirement plans; persons who are
subject to the alternative minimum tax; persons who hold shares as a position in a straddle, wash-sale, hedging,
conversion, or integrated transaction for tax purposes; or U.S, Holders {as defined below) that have a functional
currency other than the U.S. dollar. Moreover, the summary is limited to shareholders of the Company who hold
shares as capitat assets and who do not hold (directly, indirectly, or constructively) 10% or more of the Company’s
outstanding common shares.

While this summary addresses the material Luxembourg and United States federal income tax consequences of
the Assets Sale and the liquidation of the Company pursuant to the Plan of Liquidation, no state, local or foreign
{(other than Luxembourg) tax consequences are discussed. We, therefore, encourage our shareholders to consult
their tax advisors regarding the tax consequences to them of the liquidation of the Company.

With respect to the summary of United States federal income tax consequences, the summary is based on the
Code, existing, temporary and proposed Treasury Regulations, published rulings, and court decisions, all as
currently in effect on the date hereof, and all of which are subject to change by legislative, judicial, or administrative
action, possibly with retroactive effect. Moreover, the Company has not sought a ruling from the Internal Revenue
Service (the “IRS") with respect to the U.S. federal income tax consequences to the Company or to its U.S. Holders
which will result from the Company’s liquidation under the Plan of Liquidation. The statements below, therefore,
are not binding on the IRS, and there can be no assurance that the IRS will concur with this summary or that the
U.S. federal income tax consequences to any U.S. Holder on receipt of the liquidation distribution pursuant to the
Pian of Liquidation will be as set forth below.

1. Luxembourg Tux Consequences of the Assets Sale and Liquidation.

So long as the Company maintains its status as a tax exempt holding company under Luxembourg law, no
income tax, withholding tax (including with respect to the liquidation distribution to be made to our shareholders
under the Plan of Liquidation) or capital gains tax is payable in Luxembourg by the Company on the sale of its assets
to Purchaser under the Asset Purchase Agreement, or by the shareholders of the Company in respect of the
liquidation distribution except for sharcholders domiciled, resident {or, in certain circumstances, formerly resident),
or having a permanent establishment in Luxembourg.

2. United States Federal Income Tax Consequences of the Assets Sale and Liquidation,

(a) U.S. Federal Income Tax Consequences to the Company. The Company, as a Luxembourg holding
company, should pay no U.S. income tax on its net income or U.S. capital gains tax on gains realized from the Assets
Sale. The Company would only be subject to U.S. tax on the Assets Sale if the gain realized from the Assets Sale
were treated either as derived from U.S. sources or effectively connected with a U.S. trade or business of the
Company. The Company, however, with respect to the Assets Sale, does not expect to have income or gain either
derived from U.S. sources or effectively connected with a U.S. trade or business of the Company.

(b) United States Federal Income Tax Consequences to the Shareholders.  For purposes of this discussion, a
“[J.S. Holder” consists of (1) a citizen or resident of the United States, (2) a former citizen and a resident of the
United States subject to tax as a U.S. expatriate under Section 877 of the Code, (3) a corporation, or other entity
taxed as a corporation for U.S. federal income tax purposes, organized in or under the laws of the United States or
any political subdivision thereof, {4} an estate, the income of which is subject to U.S. federal income tax regardless
of source (a “U.S. estate™) and (5) a trust (a “U.S. tust™) if a court within the U.S. is able o exercise primary
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supervision over its administration und onc or more U.S. Holders have the authority to control all of its substantial
decisions. A “Non U.S. Holder™ is an owner of common shares of the Company other than a U.S. Holder.

Tax Consequences (o Non U.S, Holders. The Assets Sale will be a corporate action of the Company and,
therefore, will not be a taxable event for U.S. federal income tax purposes to Non U.S. Holders. In addition, a Non
U.S. Holder will not be subject to U.S. federal income tax, including withholding taxes, on the liquidation
distribution unless receipt of the liquidation distribution by the Non U.S. Holder is effectively connected with a
U.S. trade or business by such Non U.S. Holder.

Tax Consequences to U.S. Holders.  As in the case of Non U.S. Holders, the Assets Sale will constitute a
corporate action of the Company and, therefore, will not be a taxable event for U.S. federal income tax purposes to
U.S. Holders. The Liquidation, however, will have tax consequences to U.S. Holders. The liquidation distribution
contemplated by the Plan of Liquidation should be treated as being made in connection with a complete liquidation
of the Company for U.S. federal income tax purposes. The amount of the liquidation distribution received by a
U.S. Holder, therefore. should be treated for U.S. federal income tax purposes as a payment in exchange for the
U.S. Holder’s common shares. A U.S. Holder will recognize taxable gain or loss in such exchange equal to the
difference between the amount of the liquidating distribution received and the U.S. Holder’s tax basis in its common
shares. Subject to the passive foreign investment company rules discussed below, any such gain or loss will be a
capital gain or capital loss if the U.S. Holder holds its shares as capital assets. In such event, any recognized gain or
loss will constitute long-term capital gain or loss, as the case may be, if the common shares were held for more than
one year by the U.S. Holder at the time of the exchange. Under current law, long-term capital gains recognized in
taxable years beginning prior to December 31, 2010 are taxed to non-corporate U.S. Holders at a maximum federal
rate of 15%. For corporate taxpayers, there is no rate differential between capital gains and ordinary income, Capital
losses may be used to offset capital gains and, in the case of non-corporate taxpayers, up to $3.000 of ordinary
income per year. Any gain or loss recognized on a sale or other taxable disposition of shares will be treated as
derived from U.S. sources for U.S. foreign tax credit purposes.

Passive Foreign Investment Company Rules. A foreign corporation is a passive foreign investment company
(“PFIC™) as to a U.S. Holder if, for any current or prior taxable year of the foreign corporation during which the
U.S. Holder owned shares in the foreign corporation, either (a) at least 75% of the foreign corporation’s gross
income was “passive income” or (b} on average, at least 50% of the value of the foreign corporation’s gross assets
were “passive assets.”

The Treasury Regulations provide that leasing income will not be treated as passive income and, therefore, will
be considered derived from the active conduct of a trade or business if the lessor maintains and operates a leasing
organization that is regularly engaged in marketing, or marketing and servicing, the leased property and that is
substantial in relation to the leasing income derived from leasing property as a result of the performance of such
marketing functions. The Company believes that its leasing organization is substantial and that it derives its leasing
income from the active conduct of a trade or business for purposes of the PFIC provisions described above, in part,
because (i) the Company, through its subsidiaries, has over 90 employees woridwide engaged in leasing activitics,
the majority of whom are engaged in sales, marketing and equipment servicing outside ol the United States and
(i1) the Company directly incurs a substantial proportion of the active leasing expenses related to its leasing
business. This matter is not entirely free from doubt. however, and, accordingly. there can be no assurance that the
IRS would not assert that the Company is a PFIC.

If the Company were a PFIC, any realized gain would be treated as ordinary income and not capital gain and
would be subject to tax as if the income had been realized ratably over the U.S. Holder’s holding period tor its
Cronos common shares and the amount deemed realized had been subject to tax in each year of that holding period
at the highest applicable tax rate: in addition, interest at the rate applicable to underpayment of tax would be
imposed on the deferred tax on the income allocable to each prior taxable year. PFIC treatment does not apply,
however, to a U.S. Holder who (i) made an election to have the Company treated, with respect to that U.S. Holder, as
a “qualified electing fund” (“QEF") (and the Company provides the U.S. Holder with certain information), or
(i) made a mark-to-market election. We encourage U.S. Holders who have made any such election to consult their
tux advisors as to the consequences of those elections. Otherwise, we assume that a U.S, Holder will take the
position that the Company is not a PFIC.
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L. Accounting Treatment

The Assets Sale will be accounted for as a sale of assets transaction. At the closing of the Assets Sale, any
excess of the purchase price received by the Company for its assets, less transaction expenses, over the net book
value of the assets sold by the Company will be recognized as a gain for accounting purposes.

M. Certain Effects of the Assets Sale and Liquidation

If the Assets Sale is approved after payment of the purchase price to our paying agent, Cronos’ common shares
will be delisted from The Nasdaq Global Market and will be deregistered under the Exchange Act. Cronos will
thereafter no longer be required to file quarterly, annual, or other reports with the SEC. The Company would
transmit a notice to our shareholders announcing the closing of the Assets Sale and would include the liquidator’s
report and the report of the Commissaire a la Liquidation.

N. Conduct of Business of Cronos if the Assets Sale is Not Completed

In the event that the Transaction Proposals are not approved by our shareholders or if the Assets Sale is not
completed for any other reason, then our shareholders would not receive the liquidation distribution. Instead, the
Company would remain an independent public company, its common shares would continue to be listed and traded
on The Nasdaq Global Market, and the Company’s shareholders would continue to be subject to the same risks and
opportunities that they have had with respect to their ownership of Cronos’ common shares.

If the Assets Sale is not completed, there can be no assurance as to the effects this might have on the value of
our common shares, including the risk that the market price of our common shares would decline to the extent that
the current market price of our common shares reflects an assumption that the Assets Sale will be completed. There
also can be no assurance that the parties with whom we discussed a potential transaction prior to our selection of the
Purchaser Parties and our approval of the Asset Purchase Agreement would continue to manifest any interest in a
transaction with Cronos.

On March 21, 2007, CF Leasing entered into an amendment of its existing credit facility with Fortis. The
facility was increased from $350 million to $420 million, and the interest rate was reduced from 1.25% over the one-
month London Inter-Bank Offered Rate (“Libor”) to 0.75% over one-month Libor. With the amendment to the
credit facility, CF Leasing repaid the other members of the group of lenders to CF Leasing, and Fortis thereby
became CF Leasing’s sole lender. If the facility is not renewed by its “conversion date” (presently October 31,
2007), then the debt balance outstanding on that date is to be repaid over a period of 10 years through equal
payments of principal. If the conversion date is further extended beyond October 31, 2007 to a date not later than
October 31, 2008, then the interest rate from and after October 31, 2007 to October 31, 2008 would revert to 1.25%
over one-month Libor.

The Group also maintains a revolving credit facility with a group of banks headed by Fortis. At March 15,
2007, the outstanding balance under the revolving line of credit was $45 million. We utilize monies borrowed under
the revolving line of credit to purchase containers and for other corporate purposes permitted under the line of
credit.

In the event the Assets Sale is not completed, it is likely that CF Leasing would seek new sources of capital to
refinance its credit facility. No assurance can be given that any such refinancing would be secured or would be
secured on terms similar to the terms of CF Leasing’s credit facility with Fortis.

0. Transactions in Cronos’ Common Shares

Affiliates of the Purchaser Parties currently own 300,000 of our common sharges, representing approximately
3.9% of our common shares outstanding. Neither the Purchaser Parties nor any of their affiliates has purchased any
of our common shares in the last two years. None of the Purchaser Parties or the executive officers and directors of
Cronos or of the Purchaser Parties has engaged in any transaction in our common shares within 60 days of the date
of this proxy statement.
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P. Regulatory Approvals

[t is a condition to closing of the Assets Sale that all waiting periods under any applicable pre-merger
notification law have expired or terminated. We have determined that the proposed Assets Sale is exempt from
notification under the Hart-Scott Rodino Antitrust Improvements Act of 1976, as amended, by reason of the limited
size of our U.S. revenues and assets. However, we have identified Germany as a jurisdiction in which pre-merger
notifications must be made. We do not anticipate any delay in the anticipated closing of the Assets Sale by reason of
these notifications or any other pre-merger notifications that we determine to be necessary in connection with the
proposed Assels Sale to Purchaser. The Company does not believe that any other material regulatory approvals,
filings, or notices are required in connection with the proposed Assets Sale. other than filings or notices required
under federal securities laws and the filing and publication of records of the actions taken by the shareholders at the
special meetings under Luxembourg’s Companies Law. While the Company believes that it will receive all
necessary clearances to effect the Assets Sale, there can be no assurance as to what the outcome of any pre-merger
notification filing may be or whether any inquiry made in response to any such filing will not delay or even prevent
the Assets Sale from occurring.

Because Fortis Bank S.A/N.V. has branches in the United States, its parent, Fortis., is subject to the Bank
Holding Company Act of 1936, as amended, and to supervision by the Board of Governors of the Federal Reserve
System. Fortis has elected to be treated as a financial holding company under the regulations of the Federal Reserve
System. Under those regulations, Fortis is required to file a notice of the acquisition of Cronos’ assets with the
Federal Reserve within 30 days after closing of the Assets Sale.

Q. Financing for the Assets Sale

Consummation of the Assets Sale is not subject to any financing condition. The Purchaser Parties have and will
have, as of the closing of the Assets Sale, available cash and liquid assets to pay the purchase price for our assets. FB
Transportation will contribute or otherwise advance a sufficient amount of funds to Purchaser to enable Purchaser to
consummalte the Assets Sale.

R. Appraisal Rights
Under Luxembourg law, the law governing Cronos, the holders of our common shares are not entitled to
dissenters” or appraisal rights in connection with the Assets Sale.

5. Fees and Expenses

For a description of the allocation of fees and expenses relating 1o the proposed Assets Sale between us and the
Purchaser Parties, see “The Asset Purchase Agreement — Fees and Expenses.” beginning on page 71. Estimated
fees and expenses expected to be incurred by us in connection with the proposed Assets Sale and the conduct of the
special meetings are as follows:

SEC N o8 . oot e $ 4104
Financial advisors’ fees and expenses. . . ... ... ... i 2,500,000
Legal fees and expenses. . .. ... ... e e 750,000
Printing, proxy solicitation and mailing costs .. ......... ... ... ... ... .. 75,000
Paying agent fees and @XPENses . . .. .. oo s 10,000
Miscellaneous . . .. . ... e e 160,896
Ol . oo $3,500.000

T. Litigation Related to the Assets Sale

On March 2, 2007, an action titled Alan Kahn v. Dennis J. Tietz, et al. was filed in the Superior Court of the
State of California in and for the County of San Francisco, against the Company, the members of the Company’s
board of directors, and Purchaser, as defendants. Plaintiff purports to represent sharecholders of the Company who
are similarly situated with the plaintiff.
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The plaintiff alleges that the Individual Defendants breached their fiduciary duties to the Company’s
shareholders in connection with the Assets Sale, and that the Purchaser aided and abetted those breaches, because
the Assets Sale purchase price is inadequate and unfair. The plaintiff alleges that the Assets Sale is the product of a
“flawed process” that was designed to ensure the sale of the Company to its management at a price and on terms that
are unfair to plaintiff and the Company’s shareholders. Among other things, the plaintiff alleges that the Cronos
directors breached their duties of loyalty, good faith and independence by standing on both sides of the transaction
and engaging in self-dealing to obtain for themseives personal financial benefits not shared equally by the
Company’s shareholders. The plaintiff also alleges that the Cronos directors have taken steps to present the Assets
Sale to the shareholders as a fait accompli through the use of the Support Agreement and through the involvement of
the Fortis group, which also acts as a lender to the Company. The plaintiff also alleges that the purchase price
undervalues the Company, does not offer any control premium and is designed to cap the market price of the
Company’s common shares, which have recently traded at prices higher than the purchase price per share of $16.00.
In his prayer for relief, the plaintiff seeks: (i) permanent injunction of the Assets Sale; (ii) rescission of any
transaction which is consummated; (iii) disgorgement of, and imposition of a constructive trust on, all property and
profits the defendants receive as a result of engaging in the actions described in plaintiff’s allegations; (iv) an award
of damages, including rescissory damages, attorneys’ fees and costs. A copy of the complaint has been filed as an
exhibit to the Schedule 13E-3 filed by the Company and Purchaser with the SEC in connection with the Assets Sale.
Defendants have advised plaintiff that they intend to file a demurrer (or motion to dismiss) to plaintiff’s complaint,
and the parties have agreed that defendants’ demurrer will be filed by July 6, 2007, with a hearing on the demurrer
scheduled for August 22, 2007.

The defendants believe that plaintiff’s allegations are without merit and intend to vigorously contest the action.
There can be no assurance, however, that the defendants will be successful in the defense of the action.

IV. FORWARD-LOOKING STATEMENTS

The information in this proxy statement, and the documents to which we refer you in this proxy statement,
contain certain “forward-looking statements™ within the meaning of the securities laws. These forward-looking
statements reflect the current view of the Company with respect to future events and financial performance and are
subject to a number of risks and uncertainties, many of which are beyond the Company’s control, All statements,
other than statements of historical facts included in this proxy statement, regarding strategy, future operations,
financial position, estimated revenues, projected costs, prospects, plans and objectives of the Company, including
statements regarding completion of the proposed Assets Sale and Liquidation, are forward-looking statements,
When used in this proxy statement, the words “will,” “believe,” “anticipate,” “intend,” “estimate,” “expect,”
“project,” and similar expressions are intended to identify forward-looking statements, although not all forward-
looking statements contain these identifying words. All forward-looking statements speak only as of the date of this
Proxy statement, or, in the case of the documents incorporated by reference, attached to this proxy statement, or
referred to in this proxy statement, as of the respective dates of such documenis.

LI

There may be events in the future that we are not able to accurately predict or over which we have no control.
The risk factors listed in Item 1A of the Company’s Annual Report on Form 10-K for the year ended December 31,
2006 and its Quarterly Report on Form 10-Q for the three months ended March 31, 2007, as well as any other
cautionary language in this proxy statement, provide examples of risks, uncertainties and events that may cause our
actual results or matters related to the Assets Sale transaction to differ materially from the expectations we describe
in these forward-looking statements. You should be aware that the occurrence of the events described in those risk
factors and the risk factors described below could have a material adverse effect on our business, operating results
and financial condition, or the Assets Sale transaction.

In addition to the risks and other factors and matters contained or incorperated in this proxy statement (see
“Other Information,” beginning at page 120), we believe the following factors could cause actual results or matters
related to the Assets Sale transaction to differ materially from those discussed in the forward-looking statements:

« the occurrence of any event, change or other circumstances that could give rise to the termination of the
Asset Purchase Agreement;
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+ the outcome of any legal proceedings that have been or may be instituted against the Company and others
relating to the Asset Purchase Agreement;

+ the inability to complete the Asset Sale transaction due to the failure to obtain shareholder approval or the
failure to satisfy other conditions to consummation of the Asset Sale transaction, including any regulatory
approvals;

* the failure of the Asset Sale transaction to close for any other reason;

» the effect of the announcement of the Asset Sale transaction on our customer relationships, operating resulits
and business generally;

+ the risks that the proposed transaction distupts current plans and operations and the potential difficulties in
employee retention as a result of the Asset Sale transaction;

» the amount of the costs, fees, expenses and charges related to the Asset Sale transaction: and

» the risks identified elsewhere in this proxy statement associated with the Company being able to meet its
projections.

The foregoing list and the risks retlected in our documents incorporated by reference in this proxy statement
should not be construed to be exhaustive. We believe the forward-looking statements in this proxy stalement are
reasonable: however, there is no assurance that the actions, events or results of the forward-looking statements witl
occur or, if any of them do, what impact they will have on our results of operations or financial condition or on the
Asset Sale transaction. In addition. actual results or matters related to the Asset Sale transaction could differ
materially from the forward-looking statements contained in this proxy statement as a result of the timing of the
completion of the Asset Sale transaction or the impact of the Asset Sale transaction on our operating results, capital
resources, profitability. cash requirements, management resources and liquidity. In view of these uncertainties. you
should not place undue reliance on any forward-looking statements, which are based on our current expectations.
Further, forward-looking statements speak only as of the date they are made, and, other than as required by
applicable law, the Company undertakes no obligation to update publicly any of them in light of new information or
future events.

The Securities Exchange Act of 1934, as amended, contains a statutory safe harbor for certain forward-looking
statements. That statutory safe harbor is not available for forward-looking statements made in connection with a
going private transaction such as the proposed Assets Sale to Purchaser.

V. THE SPECIAL MEETINGS

Whao is soliciting your vote?

These proxy materials are furnished in connection with the solicitation by the board of directors of Cronos of
proxies to be voted at the Company’s three special meetings or any adjournment, postponement, or continuation
thereof,

Who can vote?

The board of directors has fixed the record date as the close of business on June 5, 2007. Only holders of
common shares of the Company on the record date are entitled to vote at the special meetings. A total of 7,566,073
common shares can be voted at the special meetings. Shareholders (other than holders of restricted shares) are
entitled 1o one vote for each common share owned on the record date. The enclosed proxy cards show the number of
shares you can vote.

Why are there three meetings?

Cronos is a Luxembourg holding company governed by Luxembourg law. Under Luxembourg law, a
liquidation of the Company requires three meetings: the first to approve the Plan of Liquidation and the appointment
of a liquidator: the second to approve the report of the liquidator and 10 appoint an auditor to review the report of the
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liquidator; and the third to approve the report of the auditor on the liquidator’s report and close the liquidation.
Because of the structure of the Assets Sale {under which Purchaser is acquiring Cronos’ assets for cash and
assuming all of Cronos’ liabilities, including its liabilities incurred in connection with its liquidation), we believe
that all three meetings can be convened and concluded on the same day. We are, however, asking for your approval
to adjourn the second and third meetings if the reports to be presented at those meetings will take additional time to
prepare and deliver. Closing of the Assets Sale, if approved at the first meeting and if all other conditions to the
closing are satisfied, will occur after the first meeting, notwithstanding any adjournment of the second and third
meetings of shareholders.

Who are the proxyholders?

The persons named in the enclosed proxy are directors and/or officers of the Company. A shareholder has the
right to appoint in writing a person {who need not be a shareholder of the Company) as proxy to attend and act on
such shareholder’s behalf at the special meetings.

How do I vote by proxy?

Follow the instructions on the enclosed proxy cards to vote on each proposal to be considered at the special
meetings. Sign, date and promptly return the enclosed proxy cards in the accompanying envelope. The common
shares represented by any valid proxy will be voted on all matters in accordance with the specifications or
instructions marked on the proxy cards. In the absence of any such specification or instruction, such common shares
will be voted in accordance with the recommendations of the board of directors (“FOR” each of the matters to be
voted upon and listed in the Notice of Special Meetings of Shareholders accompanying this proxy statement). On all
other matters properly submitted to the shareholders at the special meetings, your shares, in the absence of any
specification or instruction on your proxy cards, will be voted in the discretion of the proxyholders,

The accompanying proxies for the special meetings confer discretionary authority upon the persons named
therein with respect to amendments or variations to matters identifted in the Notice of Special Meetings of
Shareholders and this proxy statement and with respect to such other business or matters which may properly come
before the special meetings or any adjournment, postponement, or continuation thereof.

What if other matters come up at the special meetings?

The board of directors does not presently know of any matter to be considered at the meetings other than the
matters described herein and in the Notice of Special Meetings of Shareholders. However, if other matters are
property presented at any of the special meetings, the proxyholders will vote your shares, on your behalf, in
accordance with their judgment.

Can I change my vote after I return my proxy cards?

Yes. At any time before the vote on a proposal, you can revoke your proxy or change your vote with regard to
any of the three special meetings either by submitting to the Vice President/Investor Relations of Cronos Capital
Corp., a subsidiary of the Company, at One Front Street, Suite 925, San Francisco, California 94111, a written
notice of revocation, or by signing, dating, and returning a later-dated proxy card.

Can I vote in person at the special meetings rather than by completing the proxy cards?
Although we encourage you to complete and return the enclosed proxy cards to ensure that your vote is
counted, you can attend any of the special meetings and vote your shares in person.

What do I do if my shares are held in “street name”?

If your shares are held in the name of your broker, a bank, or other nominee, that institution should provide you
with instructions for voting your shares. Please contact the person responsible for your account and give instructions
for proxy cards to be signed representing your common shares of the Company. We urge you to confirm in writing
your instructions to the person responsible for your account. In addition, please provide a copy of those instructions

58




to the Company at the address indicated below, so that we may be aware of your instructions in order to attempt to
ensure that such instructions are followed.

If your shares are held in street name and you wish to attend any of the meetings and vote in person. then you
may do so only if you obtain a legal proxy from the broker, trustee, or nominee that holds your shares, giving you the
right to vote the shares,

What votes are required?

Under Luxembourg law, actions at an annual or special (in Luxembourg, referred to as an “extraordinary™)
meeting requiring the approval of shareholders can generally be taken by approval of the holders of a simple
majority of shares present or represented, and voting, without regard to any minimum guorum requirements. Two
exceptions are (i) to amend the Articles of Association (“Articles™) and (i) to take any action for which
Luxembourg law or the Articles require greater than a majority vote or require a specified quorum, such as
approving the Plan of Liquidation. Holders of at least one-half of the outstanding common shares of the Company
must be present in person or by proxy to satisfy the minimum quorum requirements to amend the Articles and to
approve the Plan of Liquidation. Accordingly, we will observe this requirement with respect to the first shareholders
meeting: to hold the meeting, holders of at least one-half of our outstanding common shares must be present in
person or by proxy.

The Company's common shares are traded on The Nasdag Global Market (symbol: CRNS). Under Nasdaq's
rules, the minimum quorum for any meeting of shareholders of a Nasdag company is 335 percent of the outstanding
common shares of the company. The Company will observe this requirement in holding its second and third special
meetings, and accordingly a quorum of at least one-third of the outstanding common shares of the Company entitled
to vote at the special meetings, represented in person or by proxy. will be necessary to hold the second and third
special meetings of our shareholders.

The Company’s Articles require the approval of the holders of a simple majority of the outstanding common
shares of the Company for the election of directors to the board of directors. Therefore, with respect to
Proposal No. 5 — Election of Directors, to be presented at the first meeting, if you do not sign and return a
proxy card for the first meeting, your shares will be counted as abstentions and will have the effect of a vote
AGAINST the proposal.

Proposal No. 1, approval of the Plan of Liquidation, and Proposal Nos. 4, 6, and 7, approval of Amendments to
the Company’s Articles, to be presented at the first meeting require the approval of the holders of at least two-thirds
of our outstanding common shares present in person or represented by proxy and voting, at a meeting at which a
quorum composed of the holders of at least one-half of the outstanding common shares of the Company is present in
person or by proxy. The affirmative vote of the holders of a majority of our outstanding common shares present n
person or represented by proxy and voting is required to approve all other matters to be presented to the shareholders
at the three meetings. Shares are considered “voting™ on a proposal if the shares vote “FOR,” “AGAINST,” or
“ABSTAIN" on the proposal.

Broker non-votes are excluded in the determination of the number of shares present and voting. However.
broker non-votes will be counted for purposes of determining the presence of a quorum of shareholders at each
meeting. A broker non-vote occurs when a nominee holding shares for a beneficial owner does not vote on a
particular proposal because the nominee does not have discretionary voting power with respect to that item and has
not received instructions from the beneficial owner or other person entitled to vote. Thus, broker non-votes will not
affect the outcome of any matter being voted on at the meetings, assuming that a quorum is obtained. Abstentions
have the same effect as votes against a proposal.

Whe pays for this proxy solicitation?

Cronos will pay the cost of this proxy solicitation and the expenses incurred in connection with preparing and
distributing this proxy statement. We have retained The Altman Group to assist in the solicitation of proxies. The
cost of Altman’s services is estimated at $1,500, plus reasonable out-of-pocket expenses. In addition to the
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solicitation of proxies by mail, employees of the Company may solicit proxies by telephone or by other means,
None of these employees will receive extra compensation for their assistance in the solicitation of proxies.

We will request that banks, brokerage houses, and other custodians, nominees and fiduciaries forward our
proxy solicitation materials to the beneficial owners of common shares of the Company that such institutions hold of
record. We will reimburse such institutions for their reasonable out-of-pocket expenses.

How can I make proposals for consideration at the 2008 annual meeting?

In the event that the Transaction Proposals are not approved by our shareholdets, then Cronos will continue
conducting business as an independent company. In such event, shareholders interested in making proposals for
consideration at the Company’s 2008 annual meeting must submit a written proposal (in compliance with the
regulations of the Securities and Exchange Commission (“SEC”) under Exchange Act Rule 14a-8 regarding the
inclusion of shareholder proposals in company-sponsored proxy materials) to the Vice President/Investor Relations
of Cronos Capital Corp., an affiliate of the Company, at One Front Street, Suite 925, San Francisco, California
94111 on or before December 31, 2007. If the Assets Sale and Liquidation of the Company are approved, then no
2008 annual meeting would be held.

How do I recommend individuals for membership on the board of directors?

Sharcholders interested in recommending individuals for inclusion in the board-recommended slate of
directors for any 2008 annual meeting of shareholders must submit a written recommendation (including the
candidate’s name and qualifications for membership on the board as well as a written statement from the individual
of his or her consent to be named as a candidate and, if nominated and elected, to serve as a director) to the Vice
President/Investor Relations of Cronos Capital Corp., at the address specified above, on or before the deadline set
forth above for the submission of shareholder proposals. If the Assets Sale and Liquidation of the Company are
approved, then no 2008 annual meeting would be held.

How can I communicate with the board of directors or the independent members of the board?

Shareholders interested in communicating with the board of directors, or with the independent members of the
board, may submit correspondence to the Vice President/Investor Relations of Cronos Capital Corp., at the address
specified above, or by email to ir@cronos.com. All communications shall be forwarded to the entire board of
directors, or to the independent members, as applicable.

VI. THE ASSET PURCHASE AGREEMENT

In this section we describe the material features of the Asset Purchase Agreement. While we believe the
summary addresses the material terms of the Asset Purchase Agreement, it may not contain all of the information
that is important you. It is qualified by reference to the Asset Purchase Agreement, which is included as Annex A to
this proxy statement. We urge you to read the Asset Purchase Agreement in its entirety because the rights and
obligations of the Company and the Purchaser Parties are governed by the express terms of the Asset Purchase
Agreement.

A. The Parties to the Asset Purchase Agreement

In addition to the Company, the parties to the Asset Purchase Agreement are CRX Acquisition Ltd.
{(*“Purchaser™), a newly-formed Bermuda exempted company, and FB Transportation Capital LLC (“FB Trans-
portation™), a Delaware limited liability company. Purchaser is currently a wholly-owned subsidiary of FB
Transportation.

FB Transportation is part of the Fortis Group, an international services provider engaged in banking, finance,
and insurance. FB Transportation is a wholly-owned subsidiary of Fortis Bank S.A./N.V., a Belgian corporation
engaged in commercial banking activities and having its headquarters in Brussels, Belgium. FB Transportation is a
part of the transportation sector of Fortis Bank S.A./N.V's merchant banking group, which provides financial
products and services for corporate clients and institutional investors.
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At the closing of the Assets Sale, Purchaser will be owned by certain members of the Company’s current
management team and FB Transportation. FB Transportation is fully responsible, on a joint and several basis, for
Purchaser's obligations under the Asset Purchase Agreement. In addition, the Cayman Islands Branch of Fortis Bank
S.A/N.V. is the guarantor of the obligations of Purchaser and FB Transportation under the Asset Purchase Agreement.

B. The Assets Sale

At the closing of the Assets Sale, we will transfer and convey to Purchaser substantially all of our assets, and
Purchaser will assume all of our liabilities. Our assets consist in large part of the capital stock of our directly-owned
subsidiaries.

In connection with the Assets Sale, FB Transportation will purchase from certain of our subsidiaries and from CF
Leasing the majority of our marine cargo container assets. Following the closing of the Assets Sale, Purchaser will
manage these containers and other container assets owned by third parties. The executive officers of Purchaser will be
certain members of our current management team, Most of our officers and employees are employed by our subsidiaries,
and it is expected they will continue to be employed by those subsidiaries after the closing of the Assets Sale.

1. Purchased Assets.

The purchased assets comprise all of our assets (except for the retained assets described below), and include:
o all of our right, title, and interest in all subsidiaries directly owned by us;

= all cash and cash-equivalents;

« all notes and other evidences of indebtedness to us;

+ all rights under all contracts, agreements, capital leases, certain leases of real property, licenses, commitments,
sales and purchase orders, and other instruments of our business. which we refer to collectively as the contracts;

= all accounts, notes, and other receivables of our business;
» all prepaid expenses of our business;

« all of our stocks, securities, rights to purchase securities, securities convertible into or exchangeable for other
securities, interests in joint ventures and partnerships, and all other investment or portfolio assets;

« all of our accounts and notes receivable;

« all chattel paper, documents, and instruments;

* all general intangibles:

» all equipment, inventory, and goods;

» all of our right, title, and interest in the name “The Cronos Group™;
= certain intellectual property owned by or licensed to us; and

+ all goodwill associated with our assets and properties.

We are not selling to Purchaser any claim (not including a derivative claim) the Purchaser Parties may have
against our directors and officers which, if brought by a third party, would entitle such directors or officers to
indemnification by the Purchaser Parties under the Asset Purchase Agreement. The effect of this exclusion is to
preclude any claim by the Purchaser Parties against the directors and officers of the Company that could be
indemnified by the Company prior to the closing of the Assets Sale.

2. Assumed Liabilities.

Purchaser shall assume all of our liabilities, including, without limitation, the following obligations:
« for any indebtedness;
» for any liabilities arising out of, relating to, or in connection with our business or our assets on, prior to or

after the closing of the Assets Sale, including liabilities for taxes;
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* under our contracts;

» arising out of or relating to the Assets Sale; and
+ arising out of our liquidation.

3. Purchase Price.

Purchaser has agreed to pay $133,679,640 in cash for our assets, which amount we refer to as the purchase
price. The purchase price is an amount equal to $16.00 multiplied by the number of our common shares outstanding
as of, or to be issued in connection with, the closing, including those common shares to be acquired upon exercise of
stock options, stock appreciation rights, and director’s stock units. The purchase price is subject to adjustment in the
event we repurchase any of cur outstanding common shares between now and the closing date or stock options that
we have granted lapse unexercised by reason of the termination, death, or disability of the holder of the option. In
such event, the purchase price would be reduced by the number of shares repurchased or the shares subject to the
lapsed option multiplied by $16.00.

C. Closing

If the Transaction Proposals are approved by our shareholders, and all other conditions 1o the closing are
satisfied, then the closing of the Assets Sale will take place immediately after the first of three shareholders’
meetings to be held in connection with the Assets Sale and Plan of Liquidation.

D. The Liquidation and the Liquidation Distribution

Prior to the date of the first shareholders’ meeting called to approve the Transaction Proposals, we shall
establish a disbursement account with our paying agent. We are nominating directors Dennis J. Tietz and Peter J.
Younger to serve as “liquidators’ of the Company pursuant o the Plan of Liquidation. We refer to Messrs. Tietz and
Younger collectively as the “liquidator.” Messrs. Tietz and Younger shall each have the duties, powers, and
responsibilities as liquidator under Luxembourg’s Companies Law, but we anticipate that, in exercising such duties,
powers, and responsibilities, they shall act by consensus. The liquidator shall cause the paying agent to pay from the
disbursement account to each of our shareholders (including the Purchaser Parties and their affiliates in their
capacity as shareholders) a liquidation distribution equal to the purchase price per share ($16.00) times the number
of common shares held by the shareholder, in accordance with the procedures set forth in the Plan of Liquidation.

From and after the closing:

* The common shares that we own as treasury stock, or that may be owned by any of our subsidiaries, shall be
canceled and retired and shall cease to exist, and no consideration shall be delivered in exchange for such
common shares.

* Each of our outstanding common shares shall evidence no economic rights other than the right to receive the
purchase price per share of $16.00 and shall possess no further rights, other than the right to vote at the
second and third shareholders’ meetings.

+ Upon the approval of the matters to be presented at the third shareholders’ meeting, all of our common shares
shall cease to have any rights other than the right to receive the purchase price per share of $16.00, without
interest, upon the surrender of the certificates representing such common shares to the paying agent in
accordance with the procedures set forth in the Plan of Liquidation.

From and after the adoption by our shareholders of the Plan of Liquidation, we shall limit our activities to the
implementation of the Plan of Liguidation, the making of the liquidation distribution, and the winding-up of our
business in accordance with the terms of the Plan of Liquidation and Luxembourg’s Companies law, Neither we nor
the liquidator may amend the Plan of Liquidation without the prior written consent of the Purchaser Parties, Once
appointed as liguidator, Messrs. Tietz and Younger, by operation of Luxembourg law, will supplant our board of
directors and exercise all rights and powers of the board to conduct the liquidation of the Company and the
winding-up of its business.
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E. Representations and Warranties

The Asset Purchase Agreement contains certain representations and warranties of the Company and the
Purchaser Parties. We have made representations and warranties relating to, among other things:

our corporate organization, good standing, and corporate power (o operate our businesses;

our capital structure, including our authorized and outstanding common shares, options, stock appreciation
rights, and director’s stock units;

ownership of our subsidiaries, including the valid issuance and freedom from restrictions on the transfer of
the stock of our subsidiaries;

corporate organization, good standing, and corporate power of our significant subsidiaries;

our interest in a material joint venture (CF Leasing), including the freedom from restriction on the transfer of
our membership interest in CF Leasing;

organization, good standing, and partnership power of our limited partnerships;

that there has been no material breach or default under any contract to which one or more of our limited
partnerships is a party; '

concerning certain SEC filings by each of the SEC-reporting limited partnerships of which one of our
subsidiaries is the general partner;

our corporate power and authority to enter into the Asset Purchase Agreement and to consummate the Assets
Sale;

the adoption and recommendation by our board of directors and its transaction committee of the Asset
Purchase Agreement, the Assets Sale, and the Plan of Liquidation;

that entering into the Asset Purchase Agreement and consummating the Assets Sale does not conflict with or
breach our organizational documents, any of our material contracts, or applicable law;

required consents, approvals, and notifications of third parties and governmental entities in connection with
the Assets Sale:

our SEC filings since January 1, 2003;

the adequacy of the maintenance of our books and records;

our internal control over financial reporting and our disclosure contrels and procedures;
the absence of undisclosed liabilities;

the absence of certain changes and events since September 30, 2006, including the absence of changes or
events that have had or would have a material adverse effect on us:

the absence of any litigation, pending or otherwise, before any governmental body which if adversely
determined would have a material effect on us;

our material insurance policies related to our assets, our business, and our officers and employees;
the absence of any restrictions on our business;

the full force and effect of our material contracts, and the absence of any violation thereof or default
thereunder;

the absence of any communication from our customers indicating an intent to terminate or modify a
relationship with us which would materially adversely affect us;

the accuracy and completeness of information supplied by us in this proxy statement;

timely filing of all material tax returns and payment of all material taxes;
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+ real property leased by us;
* our intellectual property;

* our employee benefit plans, including compliance with the requirements of such plans, and employment
contracts with certain key employees;

» compliance with all applicable laws;

* licenses and permits necessary to carry on our business;

* the absence of any collective bargaining agreements;

+ the absence of undisclosed broker’s fees;

* receipt by us of a faimess opinion from Raymond James in connection with the Assets Sale;
» the inapplicability to our knowledge of any takeover laws to the Assets Sale; and

* the required vote of our shareholders in connection with the approval of the Asseis Sale.

The Asset Purchase Agreement also contains customary representations and warranties made by each of the

Purchaser Parties, which relate to, among other things:

* its corporate organization, good standing, and corporate power to operate its business;

* its corporate power and authority to enter into the Asset Purchase Agreement and to consummate the Assets
Sale;

* required consents, approvals, and notifications of third parties and governmental entities in connection with
the Assets Sale;

* that entering into the Asset Purchase Agreement and consummating the Assets Sale does not conflict with or
breach its organizational documents, any of its material contracts, or applicable law;

+ the absence of undisclosed broker’s fees;

* the accuracy and completeness of information supplied by the Purchaser Parties for inclusion in this proxy
statement;

* the absence of any litigation, pending or otherwise, before any governmental body which if adversely
determined would have a material effect on FB Transportation;

= the sufficiency of funds to satisfy all obligations of the Purchaser Parties set forth in the Asset Purchase
Agreement;

+ the Purchaser Parties’ lack of ownership of our commmon shares (other than the 300,000 common shares
owned by an affiliate); and

* the sole purpose of the formation of Purchaser.

These representations and warranties have been made solely for the benefir of the parties to the Asset Purchase

Agreement and are not intended to be relied on by any other person. You should rely on the disclosure in this proxy
statement rather than the representations and warranties in the Asset Purchase Agreement.

In addition, these representations and wairanties are qualified by specific disclosures made to the other parties

in connection with the Asset Purchase Agreement, are subject to the materiality standards contained in the Asset
Purchase Agreement, which may differ from what may be viewed as material by shareholders, and were made only
as of the date of the Asset Purchase Agreement or such other date as is specified in the Asset Purchase Agreement.
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F. Assignment of Contractual Rights

We have agreed that, as a condition Lo the obligation of the Purchaser Parties to purchuse our assels, we shall
secure the consent of the manager of three of our MCOs to the Assets Sale. This group of MCOs was selected
because it owns the largest pool of containers we manage for our MCOs as a group.

In the event that the conveyance of any other contractual right would constitute a breach of our obligations
related 10 such contractual right or in any way adversely affect our rights or the Purchaser Parties’ rights without the
consent of third parties. we have agreed to use our reasonable best efforts to obtain the consent of appropriate partics
for the conveyance, except that we shall not be required to offer or grant financial accommodations to any third
party or to remain secondarily liable with respect to any contract, and our failure to obtain such consents shall not be
a breach of the Asset Purchase Agreement or allow the Purchaser Parties not to consummate the Assets Sale. If we
cannot obtain any such consent, an assignment would be ineffective, or the Purchaser Parties would not receive the
rights associated with the contract, we and the Purchaser Parties will use our reasonable best efforts, without
violating such unassignable contracts, effectively to grant the Purchaser Parties the economic benefits of, and
impose upon the Purchaser Parties the economic burdens of, such contracts until such time during the liquidation of
the Company pursuant to the Plan of Liquidation that such contracts may be assigned to the Purchaser Parties.

G. Conduct of Our Business Pending the Closing

During the period between the signing of the Asset Purchase Agreement and the closing of the Assets Sale, we
have agreed. subject to certain exceptions, that we will conduct our business only in the ordinary course consistent
with past practice, and pay our liabilities and obligations in the ordinary course of business consisient with past
practice. In addition, we have also agreed that during the same time period, subject to certain exceptions or unless
Purchaser gives its written consent (which consent is not to be unreasonably withheld. delayed. or conditioned), we
will not:

* issue, sell, award, pledge, dispose of, or encumber any of our common shares or any equity interests in any of
our significant subsidiaries, CF Leasing or our managed limited partnerships, which we refer to together us
the “Cronos Entities™;

« except in the ordinary course of business consistent with past practice and certain other circumstances, sell.
pledge, dispose of. or encumber any of our assets or those of the Cronos Entities:

= amend or propose to amend the charter documents of any Cronos Entity;
» split, combine, convert, or reclassify any of our common shares or any equity interests in any Cronos Entity;

« other than the redemption of stock appreciation rights as contemplated by the Asset Purchase Agreement,
redeem, purchase. or offer to purchase any of our common shares or our other securities or any equity interest
in any Cronos Entity;

« declare, set aside, or pay any dividend or other distribution in respect of our common shares, except for (i) the
$0.08 dividend declared and paid for the first calendar quarter of 2007, (ii) if the closing of the Assets Sale to
Purchaser does not occur by August 15, 2007, then our board of directors may, in its discretion, declare a
dividend consistent with the dividend declared by the board on November 9, 2006, payable on or after
September 1, 2007 to shareholders of record not earlier than August 15. 2007, and (iii) for dividends by any
of our subsidiaries to us or to another of our subsidiaries;

» reorganize, consolidate, or merge any Cronos Entity with any other entity:

« reduce the stated capital of our shares, or the shares of any of our subsidiaries, or the membership interests of
CF Leasing;

* acquire or agree to acquire any entity, or make any investment in another entity either by purchase of shares
or securities or contributions of capital;
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other than under our existing financing arrangements, incur any indebtedness for borrowed money or any
other material liability or obligation, issue any debt securities, guarantee the obligations of any other entity,
or make any loans or advances;

other than the Plan of Liquidation contemplated by the Asset Purchase Agreement, adopt a plan of
liquidation or resolutions providing for the liquidation or dissolution of any Cronos Entity;

other than in the ordinary course of business consistent with past practice, pay, discharge, or satisfy any
claims, liabilities, or obligations;

authorize, recommend, or propose any release or relinquishment of any contractual right, except where such
release or relinquishment would not be material to any Cronos Entity;

make or rescind any material tax election, settle or compromise any material tax liability, or amend any
material tax return;

waive, release, grant, or transfer any rights or modify any existing lease, license, contract or other document,
except where such waiver, release, grant, transfer, or modification would not be material to any Cronos
Entity;

increase the compensation, benefits, or fringe benefits payable to our directors or executive officers, or enter
into or modify any employment, severance, or any other agreement or arrangement with, or grant any
bonuses, salary increases, incentive or equity-related compensation, severance or termination pay to any of
our executive officers, members of our board, or members of the board of directors of any of our subsidiaries,
other than pursuant to the terms of the agreements disclosed in our proxy statement dated April 25, 2006;

in the case of employees who are not our executive officers or board members, take any action other than in
the ordinary course of business consistent with past practice with respect to the grant of any bonuses, salary
increases, incentive or equity-related compensation, severance or termination pay, or with respect to any
increase of benefits;

adopt, amend, modify, or terminate any of our equity incentive plans or employee benefit plans, or amend,
modify, or terminate any of our pension plans, or establish or propose the establishment of any occupational
pension plan or personal pension plan;

other than as expressly permitted by the Asset Purchase Agreement, amend or waive any vesting criteria or
accelerate vesting, exercisability or funding under any bonus, profit sharing, thrift, incentive, compensation,
stock option, restricted stock, pension, retirement, deferred compensation, savings, welfare, employment,
terrnination, severance, or other employee benefit plan, agreement, trust, fund, policy, or arrangement for the
benefit or welfare of any of our directors, officers, or current or former employees;

take any action which would render any representation or warranty made by the Company in the Asset
Purchase Agreement to be untrue in any material respect;

enter into any rnaterial contract containing any limitation or restriction on the ability of any Cronos Entity to
engage in the container leasing business, or any limitation or restriction on the ability of a Cronos Entity that
would reasonably be expected to materially delay or prevent consummation of the Assets Sale;

incur any capital expenditures or enter into any agreement requiring future capital expenditures outside the
ordinary course of business, except in accordance with our business plan presented to the board of directors
of the Company prior to the date of the Asset Purchase Agreement;

settle or compromise any claim, action, litigation, arbitration, or proceeding, other than any settlement or
compromise in the ordinary course of business consistent with past practice not in excess of $500,000 and
not imposing any continuing liability, obligation, or restriction on any Cronos Entity or its assets, and, with
respect to any shareholder litigation relating to the Assets Sale, only after consulting with the Purchaser
Parties; or

agree or commit to take any of the foregoing actions.
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In addition, we have also agreed that during the same time period, subject to certain exceptions or unless the
Purchaser Parties give their prior written consent, we shall:

+ use our reasonable best efforts 1o cause our current material insurance policies not to be cancelled or lapse,
unless simultaneously replacement policies providing coverage equal to the coverage under the cancelled or
lapsed policies for substantially similar premiums are in full force and effect;

+ use our reasonable best efforts to preserve our and the Cronos Entities’ respective business organizations and
goodwill, to keep available the services of our officers and employees and to maintain satisfactory
relationships with lease customers, manufacturers, suppliers, and other business relations; and

« promptly notify the Purchaser Parties of any occurrence having a material adverse effect on us, any
governmental or third party complaints, investigations, or hearings, and any other occurrence which could
reasonably be expected to have a material adverse effect on us.

H. Employee Benefits

The Purchaser Parties agree to cause each of our subsidiaries to honor their existing employment agreements
with certain employees, except as otherwise agreed by such employees pursuant to separate agreements entered into
with the Purchaser Parties. Any severance payments due an employee after the closing date (regardless of whether
the termination of employment occurred prior to, contemporaneous with, or subsequent to the closing date} shall be
the responsibility of the Purchaser Parties.

Prior to closing, we shall take all steps as may be required to allow all options, stock appreciation rights,
director’s stock units, and restricted shares to be exercised, settie, or vest ownership on an accelerated vesting basis
as of the closing date solely to allow the persons holding such securities to participate in the Liquidation
Distribution to the extent of their holdings of our common shares issued upon such exercise, settlement, or
vesting. Further, we shall take all steps as may be required to cause such issuance, settlement, or vesting of securities
held by any person who is one of our or our subsidiaries’ directors or officers to be exempt from short-swing profit
liability under Exchange Act Rule 16b-3.

By the terms of his equity commitment letter agreement, entered into in the form of Annex 3 to the Asset
Purchase Agreement, Peter J. Younger, our President and Chief Operating Officer, has waived payment of the
transaction bonus that would otherwise be due him at closing of the Assets Sale under his existing employment
agreement. No other member of management has waived or agreed to waive his or her rights under our equity
incentive plans in connection with the Asset Purchase Agreement or the proposed Assets Sale to Purchaser.
Messrs. Tietz and Younger have agreed to enter into new employment agreements with Purchaser, effective at
closing of the Assets Sale, to replace their existing employment agreements with the Company.

The Purchaser Parties agree that for all purposes of eligibility to participate in and vesting in benefits provided
under employee benefit plans maintained by the Purchaser Parties in which employees become eligible to
participate after the closing, all persons previously employed by a member of the Group and then employed
by the Purchaser Parties shall be credited with their years of service with a member of the Group. The Purchaser
Parties agree to honor, in accordance with their terms, and to make required payments when due under, all employee
benefit plans maintained or contributed to by a member of the Group that are applicable with respect to any
employee or director of a member of the Group (whether current, former, or retired) or their beneficiaries. With
respect to any welfare plans in which employees and their eligible beneficiaries are eligible to participate after the
closing, the Purchaser Parties shall waive all limitations as to preexisting conditions, exclusions, and waiting
periods with respect to participation and coverage requirements applicable to such employees and their eligible
beneficiaries and provide each such employee or eligible beneficiary with credit for any co-payments and
deductibles paid prior to the closing.

I. Name Change

After the closing, we shall not. directly or indirectly, use the name “The Cronos Group™ or any similar name or
trade name for any purpose except to liquidate, dissolve, and wind up our business. One of the Transaction
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Proposals to be submitted to the shareholders at the first shareholders’ meeting is a proposed amendment to our
Articles of Association to change our name to “CRG Liquidation Company.”
J.  Conditions to the Assets Sale

The obligations of the parties to complete the Assets Sale are subject 1o certain conditions, including:

* the expiration or termination of any waiting periods under any applicable pre-merger notification laws;

» the absence of any law or ruling prohibiting the consummation of the closing, frustrating the purpose of the
Assets Sale, or materially and adversely affecting the Group or the Purchaser Parties;

« the absence of any pending action, suit, or proceeding brought by a governmental entity that seeks to or is
reasonably likely to result in prohibiting the consummation of the closing or frustrating the purpose of the
Assets Sale;

» approval of the Transaction Proposals by our shareholders at the first shareholders’ meeting and receipt by us
of proxies authorizing management’s proxies to approve and adopt, by the requisite vote of our shareholders,
each of the items to be submitted to the shareholders at the second and third shareholders’ meetings; and

» the receipt of any other material consents and approvals required from any govermnmental entity.

The obligations of the Purchaser Parties to complete the Assets Sale are subject to certain conditions,
including:

+ the performance, in all material respects, of our obligations under the Asset Purchase Agreement;

the accuracy of the representations and warranties made by us to the Purchaser Parties as of the date of the
Asset Purchase Agreement and the closing date;

* the receipt by the Purchaser Parties of an officer’s certificate certifying as to our performance of our
obligations under, and the accuracy of our representations and warranties in, the Asset Purchase Agreement;

* the receipt by us of all required consents from third parties with whom we have material contractual
relationships; and

+ the continuing approval of the Assets Sale by our board of directors and the lack of approval of any
competing acquisition proposal by our board of directors.

Our obligation to complete the Assets Sale is subject to certain additional conditions, including:
= our receipt by wire transfer of the purchase price;

+ the performance, in all material respects, by the Purchaser Parties of all of their obligations under the Asset
Purchase Agreement;

« the accuracy of the representations and warranties made by the Purchaser Parties to us as of the date of the
Asset Purchase Agreement and the closing date;

» the receipt by us of an officer’s certificate certifying as to the Purchaser Parties’ performance of their
obligations under, and the accuracy of their representations and warranties in, the Asset Purchase
Agreement; and

* the delivery to us by the Purchaser Parties of an assignment and assumption agreement in the form of Annex 4
to the Asset Purchase Agreement and any other assignment instruments reasonably necessary to consum-
mate the Assets Sale.
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K. No Solicitation of Alternative Proposals

. We have agreed that we and our subsidiaries and agents shall not solicit, initiate, or encourage inquiries from or
submissions of proposals (together, “Acquisition Proposals,” and each an “Acquisition Proposal”™) from any other
person or entity relating to any:

» direct or indirect acquisition of assets or a business that constitutes 20% or more of the net revenues, net
income, or assets of the Group or 20% or more of any class of our equity securities;

« tender offer or exchange offer that would result in any person beneficially owning 20% or more of any class
of any of our equity securities; or

+ any merger, consolidation, business combination, recapitalization, reorganization. liquidation, dissolution.
or similar transaction involving us (or any of our subsidiaries whose assets or business constitutes 20% or
more of the net revenues, net income, or assets of the Group).

We have also agreed that we shall not participate in any discussions or negotiations regarding, or furnish to any
person any information with respect to, or otherwise cooperate in any way with, or assist or participate in, facilitate,
or encourage, any effort or attempt by any other person to do or seek to do any of the foregoing.

However, if our board of directors determines, in good faith, after consultation with outside counsel and
Raymond James, that an Acquisition Proposal is likely to result in a superior proposal, which means:

« a direct or indirect acquisition or purchase of 50% or more of our and our subsidiaries’ assets, taken as a
whole, or 50% or more of any class of our and our subsidiaries’ equity securities, taken as a whole:

» any tender offer or exchange offer that would result in any person beneficially owning 50% or more of any
class of our and our subsidiaries’ equity securities, taken as a whole; or

« any merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution,
or similar transaction,

in each such case which provides:

+ for consideration on a per share basis with a value (taking into account, among other things, the likelihood of
such offer resulting in a consummated transaction} exceeding the purchase price per share of this Assets
Sale:

» which, considering all relevant factors, is more favorable to us and our shareholders than the Assets Sale and
the Liquidation; and

« for which the third party has demonstrated that financing is reasonably likely to be obtained, in each case as
determined by our board of directors in its good faith judgment;

and such Acquisition Proposal was not solicited by any member of the Group and did not result from any breach of
the Asset Purchase Agreement, then we may, subject to providing prior written notice to FB Transportation,
consider, participate in discussions, release any person from any standstill agreement, negotiate, cooperate, furnish
information, assist, and facilitate such Acquisition Proposal.

We have agreed to immediately cease any negotiations with any person other than the Purchaser Parties with
respect to any potential Acquisition Proposal existing or pending as of the date of Asset Purchase Agreement. We
have agreed not to release any third party from any confidentiality or standstilt agreement and not to waive the
application of our shareholder rights plan in favor of any third party except as required pursuant to the shareholder
rights plan, a final and non-appealable order of a court, an order of any applicable securities regulatory authority, or
in connection with the determination that an Acquisition Proposal is a superior proposal.

We have agreed to promptly provide notice to the Purchaser Parties of any Acquisition Proposal, any inquiry
that could lead to an Acquisition Proposal, any request for information relating to the Group in connection with such
an Acquisition Proposal, or for access to the assets, books, or records of the Group by any person or entity that
informs the Group that it is considering making, or has made, an Acquisition Proposal. Such notice to the Purchaser
Parties shall indicate all material terms of the proposal known to us (other than the identity of the person making
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such proposal). We have agreed to keep the Purchaser Parties informed of the status, including any change to the
material terms of any such Acquisition Proposal or inquiry. If we provide information to a person in respect of an
Acquisition Proposal, we may do so only subject to a confidentiality and standstill agreement not less restrictive to
the recipient thereof than the confidentiality agreement to which the Purchaser Parties is a party, and we shall
provide the Purchaser Parties a list of or copies of all information provided.

We have agreed that we will not:

* withdraw or modify, in a manner adverse to the Purchaser Parties, the approval or recommendation of our
board or any of the committees of our board of directors of the Asset Purchase Agreement, the Assets Sale, or
the Liquidation;

* approve or recommend any Acquisition Proposal;
» withdraw from the Assets Sale or the Liquidation; or

* enter into any agreement, other than a confidentiality and standstill agreement, with any person providing for
or to facilitate any Acquisition Proposal unless our board determines in good faith, after consultation with
outside counsel and Raymend James, that such Acquisition Proposal is a superior proposal.

We have agreed to provide the Purchaser Parties with an opportunity to amend the Asset Purchase Agreement
and this proxy statement to provide for at least equivalent financial terms to those included in any such superior
proposal. In particular, we have agreed promptly to provide the Purchaser Parties with notice of any such superior
proposal and a copy of any proposed agreement, and the Purchaser Parties shall have five business days after receipt
of such notice to decide whether to match the superior proposal. We have agreed that our board of directors shall
review any written offer delivered by the Purchaser Parties to so amend the terms of the Asset Purchase Agreement
to determine in good faith whether the Purchaser Parties’ amended offer would be at least as favorable to the
shareholders as the superior proposal. If our board of directors so determines, we and the Purchaser Parties shall
enter into an amended Asset Purchase Agreement. If our board of directors continues to believe in good faith that
the superior proposal continues to be superior to the amended offer, or does not receive an amended offer within
such five business day period, then we may terminate the Asset Purchase Agreement solely in order to concurrently
enter into such superior proposal.

Nothing contained in the Asset Purchase Agreement shall be deemed to prohibit our board of directors from
taking and disclosing to our shareholders a position as contemplated by Item 14 of Schedule 14A or Regulation M-A
promulgated under the Exchange Act or other applicable law if our board of directors determines that failure to so
disclose such position could constitute a violation of applicable law.

L. Termination of the Asset Purchase Agreement

The parties to the Asset Purchase Agreement may agree in writing to terminate the Agreement at any time
without completing the Assets Sale. The Asset Purchase Agreement may also be terminated under certain
circumstances, including:

« by either the Purchaser Parties or us if:

» the closing has not occurred on or before September 30, 2007; provided, that a party cannot so terminate
the Asset Purchase Agreement if the failure of the Assets Sale to be consummated at such time results
from such party’s breach of any provision of the Asset Purchase Agreement;

* we have not received approval of the Transaction Proposals by our sharecholders at the first shareholders’
meeting, or we have not received by the first shareholders” meeting proxies authorizing management’s
proxies to approve and adopt, by the requisite vote of the holders, each of the items to be submitted to the
shareholders at the second and third shareholders’ meetings;

* any law or ruling prohibits the consummation of the Assets Sale, frustrates the purpose of the Assets Sale,
or materially and adversely affects the Group; or
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+ u pending action, suit or procesding has been brought by a governmental entity that seeks to or is
reasonably likely to result in the prohibition of the Assets Sale or the frustration of the purpose of the
Assets Sale.

* by the Purchaser Parties if:

« there is a breach of any of our representations or warranties contained in the Asset Purchase Agreement,
which breach would materially and adversely affect us;

+ any of our representations or warranties, except those made as of a particular date. shall have become
untrue or incorrect after the date of the Asset Purchase Agreement. which would materially and adversely
affect us;

* we shall not have performed in all material respects all of our covenants and obligations under the Asset
Purchase Agreement;

» our board of directors or any committee thereol withdraws or modifies its approval of the Assets Sale or its
recommendation that our shareholders approve the Transaction Proposals;

= our board of directors or any committee thereof fails to reconfirm its recommendation to the shareholders
after a written request by the Purchaser Parties; or

* our board of directors or any committee thercof approves or recommends acceptance of another
Acquisition Proposal.

* by us ift

» the Purchaser Parties breach their representations und warranties in the Asset Purchase Agreement, which
breach would reasonably be likely to materially and adversely affect the Purchaser Parties;

+ any of the Purchaser Parties’ representations or warranties, except those made as of a particular date, shall
have become untrue or incorrect after the date of the Asset Purchase Agreement, which would materially
and adversely affect the Purchaser Parties;

* the Purchaser Parties shall not have performed in all material respects all of their covenants and
obligations under the Asset Purchase Agreement; or

* we enter into a definitive acquisition agreement with a third party in accordance with the Asset Purchase
Agreement and pay FB Transportation the termination fee described below.

M. Fees and Expenses

Generally, the parties to the Asset Purchase Agreement are responsible for their own transaction expenses if the
Assets Sale is completed or if either party terminates the Asset Purchase Agreement for any reason allowed under
the Asset Purchase Agreement; however, the Purchaser Parties shall pay any filing fees in connection with filings or
necessary approvals under competition and antitrust and similar laws, and we shall pay all filing, printing, and
mailing costs related to this proxy statement.

If the Asset Purchase Agreement is terminated by the Purchaser Parties because we have not received approval
of the Transaction Proposals by our shareholders at the first shareholders’ meeting (after any adjournment or
postponement thereof), or we have not received by the first shareholders’ meeting proxies authorizing manage-
ment’s proxies to approve and adopt, by the requisite vote of our shareholders, each of the items to be submitted to
the shareholders at the second and third shareholders’ meetings, then we shall reimburse the Purchaser Parties for
their reasonable costs and expenses incurred in connection with the Asset Purchase Agreement, including fees of
counsel, accouniants, and financial advisors, to a maximum of $1,500.000.

If:

* the Asset Purchase Agreement is terminated by the Purchaser Parties because our board of directors or any
committee thereof withdraws, modifies, or changes its approval of the Assets Sale or its recommendation
that our shareholders approve the Transaction Proposals;
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* the Asset Purchase Agreement is terminated by the Purchaser Parties because our board of directors or any
committee thereof fails to reconfirm its recommendation to the shareholders after a written request by the
Purchaser Parties;

* the Asset Purchase Agreement is terminated by the Purchaser Parties because our board of directors or any
committee thereof approves or recommends acceptance of another Acquisition Proposal;

* an Acquisition Proposal from a third party is publicly announced prior to the date of the first shareholders’
meeting, and, within nine months after the date of termination of the Asset Purchase Agreement, a definitive
agreement is entered into by the Company with respect to:

» a direct or indirect acquisition of any of the Group’s assets equal to 50.01% or more of the Group’s
consolidated assets or to which 50.01% or more of our revenues or earnings on a consolidated basis are
attributable (other than pursuant to a bona fide securitization transaction);

* a direct or indirect acquisition of either 50.01% or more of the our interest in CF Leasing or 50.01% or
more of our outstanding common shares;

* a tender offer or exchange offer that, if consummated, would result in any person beneficially owning
50.01% or more of our outstanding common shares; or

* a merger, consolidation, share exchange, business combination, recapitalization, liquidation, dissolution,
or similar transaction involving us (other than the transactions contemplated by the Asset Purchase
Agreement);

= the Asset Purchase Agreement is terminated as a result of the Purchaser Parties failing to exercise their right
to make an amended proposal upon our receipt of a superior acquisition proposal; or

= we enter into a superior acquisition agreement with a third party,

then we shall pay to FB Transportation the sum of $5,950,000, to be reduced by any expenses previously reimbursed
to the Purchaser Parties.

N. Nonsurvival of Representations and Warranties

The representations and warranties of each of the parties to the Asset Purchase Agreement shall not survive the
closing.

0. Insurance; Indemnification

The Purchaser Parties shall obtain and cause to be maintained directors’ and officers’ liability insurance for our
and our subsidiaries’ current and former directors and officers (other than certain former directors and officers
identified in the Disclosure Schedule to the Asset Purchase Agreement) on a six year “run-off” basis, subject 1o a
maximum premium of 200% of the annual premium currently being paid by us for directors’ and officers’ liability
insurance. If a run-off policy is not available at a reasonable cost, then the Purchaser Parties shall maintain for such
six-year period a substantially equivalent directors’ and officers’ insurance policy with terms and conditions no less
advantageous to our directors and officers than those contained in the policy in effect on February 28, 2007.
Alternatively, we may secure and pay for such a run-off policy without any further consent of the Purchaser Parties.
After the expiration of such directors’ and officers’ hability insurance, the Purchaser Parties shall use their
reasonable best efforts to cause such directors and officers to be covered under the Purchaser Parties’ then existing
directors’ and officers’ insurance policy, if any.

At all times following the closing of the Assets Sale, FB Transportation and Purchaser, jointly and severally,
shall indemnify all of our and our subsidiaries’ current and former directors and officers (other than certain former
directors and officers identified in the Disclosure Schedule to the Asset Purchase Agreement) against any costs
whatsoever incurred in connection with any claim, action, suit, proceeding, or investigation pertaining to (i) all
matters existing or occurring at or prior to the closing, whether asserted or claimed prior to, at or after the closing,
and (ii) the Purchaser Parties’ assumption of our liabilities, in each case to the fullest extent permitted by applicable
law, to the extent such costs have not been paid for by insurance, and shall reimburse the indemnified parties for the
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costs of defending any action for which indemnification is provided under the Asset Purchase Agreement. Such
indemnification shall be in addition to any rights against the Group (or its successors) to which any indemnified
party may be entitled by reason of the Group’s charter documents or contracts.

P. Dispute Resolution

Except for disputes addressed in the paragraph below, any legal action or proceeding with respect to any
matters arising out of or in connection with the Asset Purchase Agreement, and any action for enforcement of a
judgment in respect thereof, shall be brought exclusively in the state courts of New York or in the Federal District
Court for the Southern District of New York. Each of parties irrevocably consents to the jurisdiction of the
aforementioned courts and irrevocably waives any objection to the laying of venue in the courts referred to above.

The parties agree that all disputes, claims, or controversies arising after the ciosing out of or relating to the
insurance and indemnification provisions of the Asset Purchase Agreement that are not resolved by agreement shall
be resolved solely and exclusively by binding arbitration 1o be conducted before JAMS or its successor in
San Francisco pursuant to JAMS Comprehensive Arbitration Rules. As a condition to invoking this alternative
dispute resolution mechanism, an officer or director of the Group is to agree in writing to follow and to be bound by
the alternative dispute resolution mechanism. For claims of $500,000 or less, arbitration shall be held before a single
arbitrator, and for claims in excess of $500,000, the arbitration shall be held before a panel of three arbitrators. The
parties irrevocably consent to the jurisdiction of the state courts of California and the Federal District Court for the
Northern District of California for the purposes of enforcing these arbitration provisions. The parties further
irrevocably waive any objection to proceeding before JAMS based upon lack of personal jurisdiction or to the laying
of venue.

Q. Amendment and Waiver

The Asset Purchase Agreement may be amended or any provision thereof may be waived if such amendment or
waiver is in writing and is signed. in the cuse of an amendment. by each party to the Asset Purchase Agreement, or in
the case of a waiver, by the party against whom the waiver is to be effective.

R. Governing Law

The Asset Purchase Agreement shall be governed exclusively by the laws of the State of New York, without
giving effect to conflict of law principles.

VIi. OTHER AGREEMENTS WITH THE PURCHASER PARTIES

In this section we describe the ancillary agreements entered into by one or more of our directors and officers
and the Purchaser Parties, as well as the confidentiality agreement we initially entered into with Fortis Capital Corp.
on May 31, 2006. The summary of the material terms of the agreements described below may not contain all of the
information about the agreements that is important to you. Accordingly, we encourage you to review the agreements
int their entirety.

A. Support Agreement

In connection with the Asset Purchase Agreement, on February 28, 2007, Purchaser entered into a Support
Agreement, in the form of Annex 2 to the Asset Purchase Agreement (the “Support Agreement”) with 8. Nicholas
Walker, certain investment funds managed by Mr. Walker, Dennis J. Tietz, and Peter J. Younger (collectively, the
“Support Shareholders™). The Support Agreement obligates the Support Shareholders to: (i) vote all common shares
owned by them for the Transaction Proposals; (ii} vote against any merger, business combination, or similar
transaction (other than the Assets Sale and the other Transaction Proposals); and {iti} not transfer his or its common
shares pending completion of the shareholder meetings called to consider the Transaction Propoesals or until the
earlier termination of the Asset Purchase Agreement.

The Support Shareholders also granted irrevocable proxies to Purchaser to vote the common shares owned by
them, and they have agreed that they will not transfer their common shares to third parties or enter into any voting
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agreement, voting trust, or similar arrangement, or grant any of the proxies with respect to their shares, except as
permitted under the Support Agreement.

The Support Shareholders own, in the aggregate, approximately 19% of the outstanding common shares of the
Company.

The Support Agreement binds the Support Shareholders only in their capacities as shareholders and not in their
capacities as our directors, officers, or fiduciaries. The Support Agreement provides that nothing therein shall be
deemed to govern or relate to any actions, omissions to act, or votes taken or not taken by a Support Shareholder in
his capacity as a director of the Company, and no action taken by a Support Shareholder in his capacity as a director
of the Company shall be deemed to violate any of his duties under the Support Agreement. The Support Agreement
and all obligations of each Support Shareholder under the Support Agreement will automatically terminate upon the
earlier to occur of the approval of the matters to be presented at the third shareholders’ meeting or the termination of
the Asset Purchase Agreement.

B. Equity Commitment Letter Agreements

In connection with the Asset Purchase Agreement, Dennis J. Tietz, Peter J. Younger, Frank P. Vaughan, and
John C. Kirby (the “Management Investors”) and FB Transportation entered into substantially similar equity
commitment letter agreements with Purchaser, each dated as of February 28, 2007, pursuant to which each agreed,
among other things, to contribute to Purchaser at the closing of the Assets Sale cash in the amount set forth on a
schedule attached thereto in exchange for that number of commen shares equal to his or its capital contribution to
Purchaser (i.e., the common shares are being issued and sold at $1.00 per share to the Management Investors, FB
Transportation, and to ali other initial investors in Purchaser). The Management Investors have agreed to contribute
a minimum amount of cash to Purchaser in return for common shares of Purchaser. They may, in their discretion,
contribute more cash to Purchaser in exchange for a greater equity interest in Purchaser, up to a maximum limit on
the amount they may contribute to the capital of Purchaser. Peter J. Younger has committed to contribute a minimum
of $1,104,000, up to a maximum of $2,000,000; Dennis J. Tietz has committed to contribute a minimum of
$600,000, up to a maximum of $1,000,000; John C. Kirby has committed to contribute a minimum of $173,400, up
to a maximum of $500,000; and Frank P. Vaughan has committed to contribute a minimum of $76,200, up to a
maximum of $500,000. In exchange for their cash contributions to Purchaser, the Management Investors will
purchase a minimum of 17% and a maximum of 34% of the total outstanding common shares of Purchaser at the
closing of the Assets Sale.

Under the equity commitment letter agreement it has entered into with the Purchaser, FB Transportation has
agreed to purchase common shares of Purchaser for $4.8 million at the closing of the Assets Sale. It is also
contemplated that at closing, certain Fortis employees (including Milton J. Anderson, a director and/or officer of
CRX, FB Transportation and FCC, and Menno van Lacum, an officer and director of CRX and an officer of FB
Transportation) will purchase common shares of Purchaser for an aggregate amount of up to $3,000,000. In
addition, within 60 days after the closing of the Assets Sale, third party investors may invest up to $4,000,000 to
purchase additional common shares of Purchaser at the same purchase price per share that FB Transportation, the
Management Investors and such Fortis employees pay for their shares at closing.

The employment agreement to be entered into between Mr. Younger and Purchaser, to be effective at the
closing of the Assets Sale, will provide for the grant to him of 1,300,000 restricted common shares of Purchaser. The
award shall contain restrictions on Mr. Younger’s ability to sell, assign, or transfer such shares or any interest therein
until the restrictions lapse and the restricted shares vest, which shall take place on the earliest to occur of
Mr. Younger’s termination by Purchaser without cause, Mr. Younger’s resignation for good reason, a change in
control of Purchaser, or the fifth anniversary of the date of grant. Taking into account the grant of restricted common
shares by Purchaser to Mr. Younger, the Management Investors will acquire a minimum of 25% and a maximum of
40% of the outstanding common shares of Purchaser at the closing of the Assets Sale. The restricted shares to be
granted to Mr. Younger may take the form of a different class of Purchaser’s shares than its common shares, with
different rights as to voting, dividends, and liquidation proceeds than those applicable to Purchaser’s common
shares (but not in the proposed vesting schedule for the shares).
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Each contributor’s obligation is subject to the satisfaction of the conditions to the Purchaser Parties’
obligations to effect the closing of the Assets Sale, the performance in full by each of the other contributors of
their obligations under their respective equity commitment letter agreements, and the issuance to each contributor
of the shares of Purchaser due him or it in consideration for his or its contribution.

Each of the equity commitment letter agreements entered into by the Management Investors and FB
Transportation are filed as exhibits to the Company’s and the Purchaser’s Schedule 13E-3 filed with the SEC
in connection with the Assets Sale.

C. Employment Agreements

Messrs. Vaughan and Kirby are empioyed by a subsidiary of the Company. The Company understands that
Purchaser is not proposing any madification to their existing employment agreements, which will continue in force
and effect after closing of the Assets Sale. Each of Messrs. Tietz and Younger have agreed to enter into new
employment agreements with Purchaser, effective at closing of the Assets Sale, to replace their existing employ-
ment agreements. A sumnmary of the terms of their new employment agreements is found under “Special Factors —
Interest of Directors and Executive Qfficers of Cronos in the Assets Sale — Employment Agreements,” beginning
on page 50.

D. Confidentiality Agreement

In connection with the negotiation of the transactions contemplated by the Asset Purchase Agreement, Fortis
Capital Corp. and the Company entered into a letter agreement dated May 31, 2006. Pursuant to the letter
agreement, Fortis Capital Corp. agreed, among other things, to keep non-public information provided by us to Fortis
Capital Corp. confidential and to certain restrictions on its ability to (a) propose or effect acquisitions of securities or
assets of the Company or any of its subsidiaries, tender or exchange offers or mergers or business combinations
involving the Company or any of its subsidiaries, or other extraordinary transactions with respect to the Company;
{(b) solicit proxies or consents to vote with respect to the common shares of the Company; (¢) form, join or in any
way participate in a “group” (as defined under the Exchange Act); or (d) enter into any discussions or arrangements
with or assist, advise, or encourage any third party with respect to any of the foregoing.

VIII. THE PLAN OF LIQUIDATION

In this section we describe the material features of the Plan of Liguidation. While we believe this summary
addresses the material terms of the Plan, it may not contain all of the information that is important to you. The
summary is qualified by reference to the Plan of Liquidation, which is included as Annex A to this proxy statement.
We urge vou to read the Plan in its entirety.

A. Adoption of the Plan of Liquidation

Cur board of directors has adopted the Plan of Liquidation, which we refer to in this section as the “Plan,” and
have called three *“extraordinary” or special meetings of our shareholders to take action on the Plan. The first
shareholders’ meeting shall be called and convened to vote upon (i} adoption of the Plan, (ii) appointment of Dennis
J. Tietz and Peter J. Younger to perform the duties of liquidator to carry out the Plan, (iii) approval of the Asset
Purchase Agreement, and (iv) approval of our name change. If at the first meeting a quorum of the holders of at least
one-half of our issued and outstanding common shares is present, in person or by proxy, and shareholders holding at
least two-thirds of our common shares present in person or by proxy vote for adoption of the Plan, then the Plan shall
constitute the adopted plan of liquidation of the Company. Approval of our proposed name change requires a similar
vote of our shareholders, whereas approval of the Asset Purchase Agreement and the appointment of Messrs, Tietz
and Younger as liquidators requires the approval of the holders of a majority of our common shares present in person
or by proxy at the meeting.

The second shareholders’ meeting is being called for the same day as the first shareholders” meeting, or as soon
thereafter as is practicable, to vote upon (i} approval of the report of the liquidators, which approval shall require the
affirmative vote of shareholders holding a majority of our outstanding common shares present either in person or by
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proxy, and (ii) appointment of a Commissaire & la Liquidation to audit the report of the liquidators pursuant to the
provisions of Luxembourg’s Companies Law, which approval shall require the affirmative vote of shareholders
holding a majority of our outstanding common shares present in person or by proxy at the meeting.

The third shareholders’ meeting is being called for the same day as the second shareholders’ meeting, or as
soon thereafter as is practicable, to vote upon approval of the report of the Commissaire 2 la Liquidation, which
approval shall require the affirmative vote of shareholders holding a majority of our outstanding common shares
present in person or by proxy at the meeting,

The Company may adjourn, postpone, or continue any of the three meetings of shareholders to permit further
solicitation of proxies if there are not sufficient votes at these special meetings to adopt the matters to be presented
to the shareholders at the meetings, and may adjourn, postpone, or continue the second and third meetings of
sharcholders to permit, as necessary, preparation and delivery of the reports called for at the second and third
meetings.

If the Transaction Proposals are approved by the shareholders at the first meeting, and the other conditions to
the consummation of the Assets Sale are satisfied, then the closing of the Assets Sale shall occur promptly after
conclusion of the first meeting of shareholders. Compietion of the second and third meetings of shareholders are not
conditions to the closing of the Assets Sale.

B. Implementation of the Plan; the Liquidation Distribution

After the adoption of the Plan and closing of the Assets Sale, we shall not engage in any business activities
except to the extent necessary to wind-up our business and affairs and to distribute our assets in accordance with the
Plan and Luxembourg’s Companies Law. We shall sell our assets and assign our liabilities to Purchaser, pursuant to
the terms of the Asset Purchase Agreement. We shall deposit the proceeds paid 10 us in consideration of the sale of
our assets to Purchaser to a disbursement account established with our paying agent. The liquidators shall cause the
paying agent to distribute the purchase price, without interest, pro rata to the shareholders as soon as practicable
after the closing of the Assets Sale.

From and after the closing of the Assets Sale, all of our common shares held as treasury stock or owned by any
of our subsidiaries shall be cancelled and retired without consideration therefor. Each common share participating
in the liquidation shall evidence no economic rights from and after the closing of the Assets Sale other than the right
to receive the liquidation distribution; provided, however. that holders of our common shares shall also have the
right to vote at the second and third shareholders’ meetings. Upon approval of the matters to be presented at the third
shareholders’ meeting, all such common shares shall cease to have any rights other than to participate in the
distribution of the proceeds of the Assets Sale.

Promptly after the closing of the Assets Sale, the paying agent is to mail to each holder of record of a certificate
or certificates that as of the close of business on the closing date represented outstanding common shares a letter of
transmittal and instructions for use in effecting the surrender of the certificates in exchange for payment of the
liquidation distribution. Upon surrender of a certificate to the paying agent, together with such letter of transmittal,
properly completed and duly executed, the holder of such certificate shall be entitled to receive in exchange the
liquidation distribution, which will be the purchase price per share, ($16.00) multiplied by the number of common
shares held by the shareholder. The liquidation distribution for each shareholder shall be mailed within five business
days of receipt of such certificate and properly completed letter of transmittal, and the certificate surrendered shall
be canceled. The paying agent shall be entitled to deduct and withhold from the liquidation distribution payable to a
holder of common shares such amounts as the paying agent is required to deduct and withhold with respect to the
making of such payment under the Internal Revenue Code or any provision of state, local, or foreign tax law.

The implementation of the Plan shall be supervised by the liguidators, each of whom shall have all right,
power, and authority to implement the Plan and to conduct the winding up and dissolution of the Company under
Section VIII (Articles 141-151) of Luxembourg’s Companies Law. We anticipate that the liquidators will act by
consensus, although each shall have the full right, power, and authority as liquidator of the Company under
Luxembourg’s Companies Law. The liquidators are authorized under the Plan to prepare a report or reports
concerning the consummation of the Assets Sale and the adoption and implementation of the Plan as is necessary or
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appropriate under the Companies Law. After the closing date of the Assets Sale, the liquidators shall prepare and file
reports and returns in order to complete the liquidation and dissolution of the Company in accordance with the
Companies Law.

C. Indemnification

We shall indemnify the liquidators and their agents and representatives in accordance with our Articles of
Association and our policies of indemaification for actions taken in connection with the Plan and the winding up of
our business. The liquidators, in their good faith discretion, are authorized to obtain and maintain insurance as may
be necessary or appropriate 1o cover their obligations under the Plan. The cost of any such insurance shall be the
obligation of the Purchaser.

D. Amendment

The liquidators may modify or amend the Plan without further action by our shareholders to the extent
permitied by the Companies Law and, to the extent applicable, the Asset Purchase Agreement.

IX. IMPORTANT ADDITIONAL INFORMATION

A. Cronos and the Management Investors

The principal offices and telephone numbers of Cronos and the Management Investors are as follows:

The Cronos Group Dennis J. Tietz Frank P. Vaughan
3, rue Guillaume Kroll Peter J. Younger John C. Kirby
L-1882 Luxembourg Cronos Capital Corp. Cronos Containers Limited
(352) 26.48.36.88 One Front Street, Suite 925 The Ice House
San Francisco, CA 94111 Dean Street
415.677.8990 Marlowe
Buckinghamshire SL.7 3AB
England

(44) 1628.405.580

The present principal occupation or employment, the name and principal business of the corporation or other
organization in which such eccupation or employment is conducted, and the five-year employment history of each
of the five Cronos directors is included under “Annual Meeting Proposals,” beginning at page 92. This information
for each executive officer of Cronos who is not also a director is set forth below. Each director and executive officer
of Cronos is a United Siates citizen, except direcior S. Nicholas Walker, who 15 a citizen of the United Kingdom,
Chief Financial Officer Frank P. Vaughan, who is a citizen of Ireland, and Senior Vice President John C. Kirby, who
is a citizen of the United Kingdom.

None of Cronos nor any of its directors or executive officers has, during the past five years, been convicted in a
criminal proceeding (excluding traffic violations or similar misdemeanors). None of Cronos nor any of its directors
or executive officers has, during the past five years, been a party to any judicial or administrative proceeding (except
for matters that were dismissed without sanction or settlement) that resulted in a judgment, decree or final order
enjoining the person from future violations of, or prohibiting activities subject to, federal or state securities laws, or
a finding of any violation of federal or state securities laws.

Frank P. Vaughan
Chief Financial Officer

Mr. Vaughan, age 42, was appointed a director of Cronos Containers Limited ("CCL™), a subsidiary of the
Company, in November 2000. Mr. Vaughan joined Cronos in 1991, and was appointed Vice President-Finance of
Cronos in 1999 and its Chief Financial Officer on March 31, 2005. Mr. Vaughan is responsible for Cronos’ financial
operations, including SEC reporting. Prior to joining Cronos in 1991, Mr. Vaughan was an accountant with the
Automobile Association in the UK. from 1987 to 1991, where he worked in their insurance, travel, publishing, and
member services divisions.
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John C. Kirby
Senior Vice President

Mr. Kirby, age 53, is directly responsible for CCL's lease marketing operations in the Atlantic Region,
including Europe, the U.S. East Coast, Scandinavia, the Middle East, Africa, South America, and the Indian sub-
continent. Mr. Kirby is also responsible for CCL’s operations, container purchasing, contract and billing admin-
istration, container repairs 2nd leasing-related systems. Mr. Kirby joined Cronos Capital Corp. (“CCC"), an indirect
subsidiary of the Company, in 1985 as European Technical Manager and advanced to Director of European
Qperations in 1986, a position he held with CCC, and later CCL, until his promotion to Vice President/Operations of
CCL in 1992. In June 1997, Mr. Kirby was promoted to the position of Senior Vice President of CCL. From 1982 to
1985, Mr. Kirby was employed by CLOU Containers, a container leasing company, as Technical Manager, based in
Hamburg, Germany. Mr. Kirby holds a professional engineering qualification from the Mid-Essex Technical
College in England.

John M, Foy
Senior Vice President

Mr. Foy, age 61, has served as a director of CCC since April 1999. Mr. Foy is directly responsible for Cronos’
lease marketing operations in the Pacific, including the U.S. West Coast, Asia, Australia, and New Zealand, and is
based in San Francisco. From 1985 to 1993, Mr. Foy was Vice President/Pacific of Cronos with responsibility for
dry cargo container lease marketing and operations in the Pacific Basin. From 1977 to 1985, Mr. Foy was Vice
President of Marketing for Nautilus Leasing Services in San Francisco with responsibility for worldwide leasing
activities. From 1974 to 1977, Mr. Foy was Regional Manager for Flexi-Van Leasing, a container lessor, with
responsibility for container leasing activities in the Western United States.

B. Fortis

Purchaser Information: CRX Acquisition Lid. (“CRX") is a Bermuda exempted company formed in
February 2007 for the purposes of acquiring the assets and assuming the liabilities of the Company in the Assets
Sale, and following such transaction, it will be engaged in the business of managing marine shipping containers
acquired from the Company as well as other marine container assets. CRX is currently 100% owned by FB
Transportation, but it is anticipated that FB Transportation will ultimately own less than 40% of the outstanding
common shares of CRX. The principal address of CRX is 520 Madison Avenue, 2nd Floor, New York, New York
10022, and its telephone number is (212) 418-8700.

The only directors and executive officers of CRX are currently Milton J. Anderson and Menno Albert van
Lacum. Set forth below for each of these individuals is his present principal occupation or employment, citizenship,
the name and principal business of the corporation or other organization in which such occupation or employment is
conducted and his five-year employment history.

Milton J. Anderson

Milton J. Anderson is a Director and the President of CRX. Mr. Anderson has been a Managing Director of the
Principal Finance Group of Fortis Capital Corp. since 2003. From 2000 to 2003, he served as an outside consultant
to the Aviation & Intermodal Finance Group of Fortis Bank (Nederland) N.V, which specializes in asset-backed
financing in the aviation and intermodal sectors. He has also served as a director and the Deputy Chairman of CF
Leasing since 2002. He is a U.S. citizen.

Menno van Lacum

Menno van Lacum is a Director and the Vice President of CRX. He has been a Director of the Principal Finance
Group of Fortis Capital Corp. based in its San Francisco office since September 2003. Prior to joining Fortis Capital
Corp. in 2005, he was Vice President of the Aviation & Intermodal Finance Group of Fortis Bank (Nederland) N.V.,
which specializes in asset-backed financing in the aviation and intermodal sectors. He joined this Group in 2001. He
is a citizen of The Netherlands.
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Neither CRX nor either of the directors and executive officers of CRX has, during the past five years, been
convicted in a criminal proceeding (excluding traffic violations or similar misdemeanors}. Neither CRX nor either
of the CRX directors and executive officers has, during the past five years, been a party to any judicial or
administrative proceeding (except for matters that were dismissed without sanction or settlement) that resulted in a
judgment, decree or final order enjoining the person from future violations of, or prohibiting activities subject to,
federal or state securities laws, or a finding of any violation of federal or state securities law.

FB Transportation Information: FB Transportation Capital LLC is a single-member Delaware limited
liability company. It is a wholly-owned subsidiary of Fortis Bank S.A./N.V. FB Transportation is part of the
transportation sector of Fortis’ merchant banking group, which provides financial products and services for
corporate clients and institutional investors. FB Transportation is managed by a board of managers in accordance
with the Delaware Limited Liability Company Act, as amended. The name, position, present principal occupation,
employment history during the last five years and citizenship of each officer and each member of the board of
managers of FB Transportation are set forth below. The business address for each of its managers and officers listed
below is c/fo 520 Madison Avenue, 2nd Floor, New York, New York 10022, and its telephone number is
(212) 418-8700.

Waldo Abbot

Waldo Abbot is a manager of FB Transportation. He has served as U.S. Country Manager for Fortis Bank S.A ./
N.V. and as the President and Chief Executive Officer of Fortis Capital Corp. in New York since 2005. Prior to
joining Fortis in 2005, he held a number of positions at Royal Bank of Canada including Managing Director,
General Manager USA, and Head of Global Communications & Technology. He is a citizen of the United States,

Jean Pierre Paulet

Jean Pierre Paulet is a manager of FB Transportation. He is the Deputy U.S. Country Manager for Fortis Bank
S.A/N.V. in New York. He has served in that capacity since 2005. He served as Managing Director and Chief
Operating Officer of the Merchant Banking group of Fortis Bank S.A./N.V. in Belgium from 2003 to 2005, and prior
to then. was head of the Back Office and Support functions for Fortis Bank S.A/N.V.

Milton J. Anderson

Milton J. Anderson is the chief executive officer and a manager of FB Transportation. He has served as the
Managing Director of the Principal Finance Group of Fortis Capital Corp. since 2003. He is also a Director and the
President of CRX Acquisition Ltd. From 2000 to 2003. Mr. Anderson served as an outside consultant to the
Aviation & Intermodal Finance Group of Forts Bank (Nederland) N.V, which specializes in asset-backed financing
in the aviation and intermodal sectors. He has also served as a director and the Deputy Chairman of CF Leasing
since 2002. He is a U.8. Citizen,

Menno van Lacum

Menno van Lacum is a Vice President of FB Transportation. He is also a Director and the Vice President of
CRX Acquisition Ltd. He has been a Director of the Principal Finance Group of Fortis Capital Corp. based in its
San Francisco office since September 2005, Prior to joining Fortis Capital Corp. in 2005, he was Vice President of
the Aviation & Intermodal Finance Group of Fortis Bank (Nederland) N.V., which specializes in asset-backed
financing in the aviation and intermodal sectors. He joined this group in 2001. He is a citizen of The Netherlands.

Frans van Lanschot

Frans van Lanschot is a manager of FB Transportation. He has served as a member of the Executive Board of
Fortis Bank (Nederland) N.V. and Fontis Bank Nederland (Holding) N.V. since September 2002. Prior to then, he
was General Manager of Global Corporate Banking at Fortis Bank (Nederland) N.V. since 1997, Mr. Van Lanschot
joined MeesPierson, a predecessor of Fortis, in 1981. He is a citizen of The Netherlands,
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Merijn Zondag

Merijn Zondag is a manager of FB Transportation. He has served as Managing Director of Principal Finance at
Fortis Bank N.V. in Rotterdam, The Netherlands since January 2007. From 2001 through December 2006, he served
as Managing Director of the Aviation & Intermodal Finance Group at Fortis Bank (Nederland) N.V. He is a citizen
of The Netherlands.

Roy C. Andersen

Roy C. Andersen is Executive Vice President, Secretary and General Counsel of FB Transportation. In April
2007, he became General Counsel — Regulatory Affairs of Fortis Bank S.A./N.V. He served as Executive Vice
President, Secretary and General Counsel of U.S. Operations for Fortis Bank S.A/N.V. in New York from
September 2000 to Aprit 2007. He is a citizen of the United States.

John C. Rieger

John Rieger is Chief Financial Officer and Treasurer of FB Transportation Capital LLC. He has served as Chief
Financial Officer for North America of Fortis Bank S.A./N.V. in New York since 2004, Prior to joining Fortis, he
was a partner at Deloitte & Touche LLP from June 2000 to October 2004. He is a citizen of the United States.

During the past five years, neither FB Transportation Capital LLC nor any of the members of its board of
managers or officers has been convicted in a criminal proceeding (excluding traffic violations or similar misde-
meanors) or been a party to any judicial or administrative proceeding (except for matters that were dismissed
without sanction or settlement) that resulted in a judgment, decree or final order enjoining the person from future
violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation of
federal or state securities law.

Fortis Capital Corp. Information: Fortis Capital Corp. is a Connecticut corporation and is wholly-owned by
Fortis Bank S.A/N.V. It is part of Fortis’ merchant banking group, which provides financial products and services
for corporate clients and institutional investors. Its principal business address is 520 Madison Avenue, 2nd Floor,
New York, New York 10022.

Set forth below are the executive officers and members of the board of directors of Fortis Capital Corp. The
name, position, present principal occupation, employment history during the last five years and citizenship of each
executive officer and each member of the board of directors are provided.

Waldo Abbot

Waldo Abbot is the Chief Executive Officer, President and a member of the board of directors of Fortis Capital
Corp. He has served as U.S. Country Manager for Fortis Bank S.A./N.V. and as the President and Chief Executive
Officer of Fortis Capital Corp. in New York since 2003. Prior to joining Fortis in 2005, he held a number of positions
at Royal Bank of Canada including Managing Director, General Manager USA, and Head of Global Commu-
nications & Technology. He is a citizen of the United States.

Jean Pierre Paulet

Jean Pierre Paulet is the Chief Operating Officer of Fortis Capital Corp. He also serves as the Deputy
U.S. Country Manager for Fortis Bank S.A /N.V. in New York; he has served in that capacity since 2005. He served
as Managing Director and Chief Operating Officer of the Merchant Banking group of Fortis Bank S.A/N.V. in
Belgium from 2003 to 2005, and prior to then, was head of the Back Office and Support functions for Fortis Bank
S.A/N.V. He is a citizen of Belgiuvm.

Milton J. Anderson

Milton J. Anderson has served as the Managing Director of the Principal Finance Group of Fortis Capital Corp.
since 2003. He is also a Director and the President of CRX Acquisition Ltd., and chief executive officer and a
manager of FB Transportation, From 2000 to 2003, Mr. Anderson served as an outside consultant to the Aviation &
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Intermodal Finance Group of Forts Bank (Nederland) N.V, which specializes in asset-backed financing in the
aviation and intermodal sectors. He has also served as a director and the Deputy Chairman of CF Leasing since
2002. He is a U.S. Citizen.

Roy C. Andersen

Roy C. Andersen is the Executive Vice President, Secretary and General Counsel of Fortis Capital Corp. and a
member of the board of directors of Fortis Capital Corp. In April 2007, he became General Counsel — Regulatory
Affairs of Fortis Bank S.A/N.V. He served as Executive Vice President, Secretary and General Counsel of
U.S. Operations for Fortis Bank S.A/N.V. in New York from September 2000 to April 2007. He is a citizen of the
United States.

Frans van Lanschot

Frans van Lanschot is a member of the board of directors of Fortis Capital Corp. He has been a member of the
Executive Board of Fortis Bank (Nederland) N.V. and Fortis Bank Nederland (Holding) N.V. since September 2002.
Prior to then, he had been the General Manager of Global Corporate Banking at Fortis Bank (Nederland) N.V. since
1997. Mr. Van Lanschot joined MeesPierson, a predecessor of Fortis, in 1981, He is a citizen of The Netherlands.

John C. Rieger

John Rieger is the Chief Financial Officer and Treasurer of Fortis Capital Corp. He has served as Chief
Financial Officer for North America of Fortis Bank S.A/N.V. in New York since 2004. Prior to joining Fortis, he
was a partner at Deloitie & Touche LLP from June 2000 to October 2004. He is a citizen of the United States.

Briginte Boone

Brigitte Boone is a member of the board of directors of Fortis Capital Corp. She also serves as the Chief
Executive Officer of Fortis Investment Banking, including Corporate Finance, Export & Project Finance, Acqui-
sition Finance, Private Equity, Real Estate Finance. Principal Finance and Structured Finance and is a member of
the Merchant and Private Banking Board and of the Fortis Management Committee. Within the Merchant and
Private Banking Board, she is responsible for the U.S. region. She served as the General Manger of the Tax division
of Fortis bank S.A/N.V. from 1998 till 2002. She is a citizen of Belgium.

John Benton

John Benton has served as Chief Credit Officer of Fortis Capital Corp. since April 2001, He is the Head of
Credit for the New York. Connecticut and Cayman Islands branches of Fortis Bank S.A/N.V. He also serves as
Executive Vice President and Chief of Credit and Risk Management for Fortis Financial Services LLC and Fortis
(USA) Financial Markets LLC. He is a citizen of the United States.

During the past five years, neither Fortis Capital Corp. nor any of its executive officers or directors have been
convicted in a criminal proceeding (other than traffic violations or similar misdemeanors) or been a party to any
Judicial or administrative proceeding (except for matters that were dismissed without sanction or settlement) that
resulted in a judgment, decree or final order enjoining that person or entity from future violations of, or prohibiting
activities subject to, federal or state securities laws, or a finding of any violation of federal or state securities laws.

Fortis Bank S.A./N.V. Information. Fortis Bank S.A/N.V. is a Belgian corporation engaged in commercial
banking activities. It is part of the Fortis Group, an international financial services provider engaged in banking and
insurance. Fortis Bank S.A/N.V. owns 100% of the equity interests in FB Transportation Capital LLC. Its principal
business address is Montagne du Parc 3, 1000 Brussels, Belgium, and its telephone number is +32 (0)2 510 56 26.

Set forth below are the members of the executive committee of Fortis Bank S.A./N.V., their current occupation
or employment and their employment history during the last five years. The business address of each executive
committee member listed below is c/o Montagne du Parc 3, 1000 Brussels, Belgium. Each individual listed below is
acitizen of Belgium except for Messrs. van Harten and Kloosterman, both of whom are citizens of The Netherlands.
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Jean-Paul Votron

Jean-Paul Votron is the Chairman of the Board of Fortis Bank S.A./N.V. He has served as Chief Executive
Officer of Fortis since October 2004. Prior to joining Fortis, he served as Chief Executive Officer of Citigroup’s
Retail Bank for Western Europe, Central Europe, Russia, the Middle East and Africa from 2002 to October 2004.

Herman Verwlist

Herman Verwlist has served as Deputy Chief Executive Officer of Fortis since 2000, and as Chief Operating
Officer of Fortis since 2004.

Gilberr Mittler

Gilbert Mittler has served as the Chief Financial Officer of Fortis since 2000.

Jos Clijsters

Jos Clijsters has served since 2002 as General Manager-Retail Banking in Belgium and Country Manager of
Fortis Bank S.A/N.V. in Belgium. Commencing in January 2005, Mr. Clijsters has been responsible for the
development of Fortis Bank S.A./N.V.’s retail banking activities.

Filip Dierckx

Filip Dierckx is the Chief Executive Officer of Merchant and Private Banking for Fortis, and is its Regional
Coordinator for North America. Since 1998, he has been a Managing Director of Fortis Bank S.A/N.V. and a
member of its Executive Committee, having responsibility for the Investment Banking and Financial Markets
operations of Fortis Bank S.A/N.V.

Peer van Harten

Peer van Harten has been the Chief Executive Officer — Insurance of Fortis and a member of Fortis’ Executive
Committee since January 2005. He joined AMEV Insurance, a unit of Fortis’ Dutch insurance operations, as
Managing Director — Accidents and Health in 1998. In 2003 he became a member of the management team of
another insurance unit of Fortis, Fortis ASR, where he was responsible for Operations. In 2005 he was responsible for
merging and integrating three Dutch insurance companies (AMEY, Stad Rotterdam and Woudsend) into Fortis ASR.

Jozef De Mey

Jozef De Mey became Fortis’ Chief Investments Officer in 2007. He has been a member of Fortis” Executive
Committee since September 2000 and is responsible for Insurance — Belgium.

Karel De Boeck

Karel De Boeck became the Chief Risk Officer of Fortis Bank S.A./N.V. in 2007. He has served as a Member of
the Executive Committee of Fortis Bank S.A./N.V. since September 2000.

Lex Kloosterman

Lex Kloosterman has served as the Chief Strategy Officer of Fortis since October 2006. Prior to then,
Mr. Kloosterman was with ABN AMRO where he served most recently as chief executive officer of ABN AMRO’s
Europe — Private Clients business unit. He started his career with ABN AMRO in the United States in 1983, and
held a number of international senior management positions in a variety of banking activities, including treasury,
corporate credits, structured finance, private clients and consumer finance.

During the past five years, neither Fortis Bank S.A/N.V. nor any of the members of its executive officers
committee has been convicted in a criminal proceeding (other than traffic violations or similar misdemeanors) or
been a party to any judicial or administrative proceeding (except for matters that were dismissed without sanction or
settlement) that resulted in a judgment, decree or final order enjoining that person or entity from future violations of,
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or prohibiting activities subject to, federal or state securities laws, or a finding of any violation of federal or state
securities laws,

X. SELECTED FINANCIAL DATA

The following table sets forth consolidated financial information for the Group as of and for the periods noted.

The balance sheet and statements of operations data have been derived from the consolidated financial statements
and notes thereto and “*Management’s Discussion and Analysis of Financial Condition and Results of Operations™
contained in the Company’s annual report on Form 10-K for the fiscal year ended December 31, 2006 and quarterly
report on Form 10-Q for the quarter ended March 31, 2007, which are incorporated by reference in this proxy
statement.

Three Months Ended

March 31, Years Ended December 31,
2007 2006 2006 2005(1)(2)(3)4)
(In thousands, except per share data)

Statements of Income Data:

Gross lease revenue. ... .. ............... $ 35722 % 35264 $141,883 $139.024
Total tevenues. .. ... ... ... . L, 38.073 38,180 151.842 148.290
Netincome ........ ... ... ... ......... 2,303 2.559 9.227 7.802
Basic net income pershare ............... 0.30 (.34 1.22 1.06
Diluted net income per share . ... .......... 0.28 0.32 1.14 (.98
Cash dividends declared per common share . . . — — 0.29 0.27
Ratie of earnings to fixed changes . ... ... ... 1.28 1.63 142 1.43
Shares used in:
— basic net income per share calculations . . . . 7.566 7.487 7.535 7.359
— diluted net income per share calculations. . . 8,205 8,055 8,119 7,962
Balance Sheet Data (at end of period):
Cash and cash equivalents . . . ............. $ 8789 $158l6 § 8498 $ 15829
Equipment forresale . ........ .. ... .. .. .. 42,041 35420 35.131 38,142
Investments in unconsolidated affiliates ... ... 46,900 35,151 43,710 31.358
Container equipment. net. . .. ............. 111,562 124.678 113,081 121,988
Total @ssets . ... ....... v, 271.278 273,087 263,199 271,732
Amounts payable to container manufacturers . . 43,767 42,664 34.809 52.790
Amounts payable to Managed Container

Programs. . ....... ... .. ... . . 24,792 23.879 24,171 25462
Long-term debt and capital lease obligations . . 76,271 87.234 82.407 76.011
Total debt and capital lease obligations . . . ... 93,651 102,574 95.875 87,780
Shareholders™ equity . ................... 87.571 81.196 85.487 71.537
Book value pershare. . .......... ... ... .. 11.57 10.80 11.31 10.47
Diluted book value per share . .. ........... 10.39 9.65 1016 9.26

{1) In 2003, the Group recorded a charge of $4.1 million in connection with TOEMT related legal claims made
against the Group.

{2) In 2005, the Group recorded a gain of $1.3 million on the completion of the sale of the Amersham Estate and the
distribution of the amounts due to Cronos. See “Management’s Discussion und Analysis of Financial Condition
and Results of Operations” in the Company’s 2005 annual report on Form !0-K.

(3) In 2005, the Group recognized $0.8 million of income on the recovery of an amount payable to a Managed
Container Program. See “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in the Company’s 2005 annual report on Form 10-K,
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(4) In 2005, the Group recorded a one-time after-tax expense of $0.9 million relating to the restructuring of the
Group's sales and marketing divisions. See “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” in the Company’s 2005 annual report on Form 10-K.

X1. PRICE RANGE OF CRONQOS’ COMMON SHARES AND DIVIDEND INFORMATION

Cronos’ common shares trade on The Nasdaq Global Market under the symbol “CRNS.” There is no trading
market for the common shares outside the United States. As of June 15, 2007, 7,645,673 common shares of Cronos
were outstanding. The table below shows the high and low reported closing prices for the common shares on The
Nasdag Global Market for the last two years for the quarterly periods indicated. Closing prices are market
quotations and reflect inter-dealer prices, without retail mark up, mark down, or commission, and may not
necessarily represent actual transactions.

Price Range
High — Low
Calendar Year 2006
FIFSt QUAIET . oo ot et e e et i $13.325 $12.174
Second QUAMET . . . .o i ittt e $13.589  $10.800
Third QUAMET ... . ot ottt i et e $13.500 $10.800
Fourth QUAIEr. . ..ottt it e et it $16.000 $12.800
Calendar Year 2005
First QUATTET . . . v ottt e ettt e e e $13.879 % 9.980
Second QUATET . . . o\ttt et et e e e $13.100 $10.810
Third QUATTET .. o\ vttt ettt $12.770  $10.350
Fourth QUarter. ... ... ... vttt e $12.890 $10.400

On June 20, 2007, the last practicable trading date before the printing of this proxy statement, the closing price
for the common shares as reported on The NASDAQ Global Market was $15.93 per share.

The Company declared dividends to its shareholders for the last two years for the quarterly periods indicated:
Calendar Year

2006 2005
First QUATET . . . .o oottt e ittt et e e e $ — § —
Second QUAMET . . .. ..ttt e e $0.07 $0.06
Third QUaMEr. . .. oottt i e $0.07  $0.07
Fourth Quarter(1) . . . ...ttt e et e et $0.15 $0.14

(1) Declared in respect of fourth and first quarters. See additionat disclosure below.

On November 9, 2006, the board of directors declared a dividend of 15 cents per common share. Of this, 7 cents
per common share was paid on January 10, 2007, for the fourth quarter of 2006 to shareholders of record as of the
close of business on December 29, 2006, and 8 cents per common share is payable on April 10, 2007, for the first
quarter of 2007 to shareholders of record as of the close of business on March 23, 2007.

On August 3, 2006, the board of directors declared a dividend of 7 cents per common share for the third quarter
of 2006, payable on Qctober 13, 2006 to shareholders of record as of the close of business on September 22, 2006.

In March 2006, the board of directors declared a dividend of 7 cents per common share for the second quarter
of 2006. This dividend was approved by shareholders at the 2006 annual meeting and was paid on July 13, 2006.

On November 11, 2005, the board of directors declared a dividend of 14 cents per common share. Of this, 7
cents per common share was paid on January 10, 2006, for the fourth quarter of 2005 to shareholders of record as of
the close of business on December 22, 2005, and 7 cents per common share was paid on April 13, 2006, for the first
quarter of 2006 to shareholders of record as of the close of business on March 23, 2006.
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XI1. UNAUDITED PRO FORMA FINANCIAL INFORMATION

The pro forma financial statements at December 31, 2006 and for the year ended December 31, 2006 are based
on our historical financial statements at and for those periods. They give effect to the assumed sale of our assets to
the Purchaser and the distribution of the cash proceeds to the holders of our common shares and common share
equivalents at January 1, 2006 and at the balance sheet date. The pro forma financial statements do not purport to
represent what our actual results of operations or financial condition would have been had the sale of our assets
occurred as of such dates nor do they give effect to all of the transactions that are expected to occur in connection
with the proposed liquidation of the Company.

The pro forma balance sheet assumes a cash payment for the Company’s assets of $133,679,640 and the
subsequent distribution of the same amount to the holders of our common shares and common share equivalents,
calculated as follows:

+ $122,330,768. representing $16.00 times the number of our common shares — 7,645,673 — outstanding as
of the record date (which include 79,600 restricted shares); plus

* 38,548,768, representing $16.00 times the number of our common shares to be issued to holders of
outstanding stock options as of the record date on a “net issuance” basis (534,298 common shares); plus

» $475,104, representing $16.00 times the number of our common shares to be issued upon settlement of
director’s stock units outstanding as of the record date (29,694 director’s stock units); plus

+ $2,325,000, representing $16.00 times the number of share units issuable upon redemption of our
outstanding stock appreciation rights as of the record date upon a “net issuance” basis (145,312.50 stock
units).

Exercising stock options and stock appreciation rights on a “net issuance’ basis permits the holder to realize
the spread between the exetcise or grant price and $16.00 per share without paying for the shares or rights (resulting
in a fewer number of shares or rights issued than if the option or rights were exercised by paying the exercise or grant
price). The number of shares issuable on a “'net issuance™ basis is determined by the following formula:

N = OS [SARs] x (PS — E [G])
PS

Where N equals the number of common shares issuable to the holder on a net issuance basis; OS (or SARs)
equals the number of common shares or share units subject to the option or right; PS equals the purchase price per
share ($16.00), and E (or G) equals the exercise price (grant price) of the option (or SAR).

The purchase price is subject to adjustment as described under “The Asset Purchase Agreement — The Assets
Sale — Purchase Price,” beginning at page 62.
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Pro Forma Balance Sheet

Dec 31, 2006 Adjust for Dec 31, 2006
as Reported Asset Sale Pro Forma

(US dollar amounts in thousands}

ASSETS

Cash and cash equivalents. .. .......... .o $ 8,498 § (8,498) $—
Restricted cash . . . ... oo i e 250 (250) —
Amounts due from lessees, NEt . . . ...ttt e 30,913 (30,913) —
Amounts receivable from Managed Container Programs. . ......... 3,033 (3,033) —
New container equipment forresale. . .......... ... ... .ot 35,131 (35,131) —
Net investment in direct financing leases . .. ... ........ ... ..., 12,222 (12,222)

Investment in unconsolidated affiliates. . .. .......... ... ... ..., 43,710 (43,710) —
Container equipment, NEL . . ... ... vt ruruerveauraoenss 113,081 (113,081) _—
Other eqUIPMENE, NEL . .. .. ...ttt ia e 632 (632) —
GoodWill . .. o e e e 11,038 (11,038) —
Other intangible assets, net . . .. ... .. . o i 157 (157) —
INCOME LAKES . o o e e e ettt tae et aai e 282 (282) —_
(0711 gL = - O 4,252 {4,252) e
Total ASSetS . . . . ... e e $263,199 $(263,199) $—

LIABILITIES AND SHAREHOLDERS’ EQUITY

Amounts payable to Managed Container Programs. .. ............ $ 24,171 $ (24,171 —
Amounts payable to container manufacturers. ... ........... .. .. 34,809 (34,809) —
Direct operating expense payables and accruals . ................ 4,821 (4,821) —
Other amounts payable and accrued expenses . ................. 7,381 (7,381) —
Debt and capital lease obligations . ... ........ ... ... ..o 95,875 {95,875) —
Deferred iNCOME tAXES . & o v v v v v et et e e iie e e e e 3,650 (3,650} —_
Deferred income and deferred acquisition fees. . . ............... 7,005 (7,005) —
Total liabilities . ... ... ... . . it i e 177,712 (177,712) e
Shareholders’ equity

Common Shares . . ... .o e 15,356 (15,356) —_
Additional paid-in capital ....... ... ... o 42,489 (42,489) —
Common shares held intreasury . ...... ... . . it (297) 297 —
Accumulated other comprehensive income. . ... ... ..o 605 (605) _
Restricted retained earnings. . ... ... .. oo 1,832 (1,832) —_
Unrestricted retained €armings . . . ... ..o oo r it 25,502 {25,502) e
Total shareholders’ equity. . .. ......... ... ... ... ... .. 85,487 (85,487) —
Total liabilities and shareholders’ equity .. .................. $263,199 $(263,199) $—

This pro forma balance sheet gives effect to the assumed sale of our assets to the Purchaser and the distribution
of the cash proceeds to the holders of common stock and common stock equivalents at December 31, 2006,
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Pro Forma Income Statement

Adjust for
Financial Year Discontinued Financial Year
2006 as Reported Operations 2006 Pro Forma

(US dollar amounts in thousands)
(Except per share amounts)

Gross lease revenue . . . ... ... .. $141.883 $(141,883) $—
Equipment trading revenue . ... ............... 4,669 (4,669) —
Commissions, fees and other operating income:. . . . —
—Related parties. . ... ... ... . ... 721 (721 —
— Unrelated parties . ....................... 4.024 (4,024) —
Interest income. . ... ... . .t 545 {(545) =
Total revenues and other income. .. ............ 151,842 (151,842) =
Direct operating expenses. . . ................. 16,643 (16,643) —
Payments to Managed Container Programs;, .. . ... —
—Relatedparties. . .... ... .. ... ... 56,551 (36,551) —
— Unrelated parties . . ...................... 30,374 (30,374) —
Equipment trading expenses . . .. .............. 4,085 (4,085) —
Amortization of intangible assets .. ............ 188 (188) —
Depreciation. . . ......... .. ... .. 11,648 (11,648) —_
Selling, general and administrative expenses . . . . . . 20,791 (20,791) —
Interest expense . . ......... ... ... . ... ... 7.358 (7.358) =
Total expenses . .. ... ... . 147,638 (147,638) .
Income before income taxes and equity in earnings

ofaffiiate .. ... ... . .. L, 4,204 {4,024} —
Income taxes provision. .. ... ................ (954) 954 —
Equity in earnings of unconsolidated affiliate . . . . . 5,977 (3,977) —
Netincome . ...t i 9227 (9.227) =
Basic net income per common share ... ......... $ 122 $  (1.22) $—
Diluted net income per common share . .. ..... .. 3 1.14 $ (1.1 $_—

This pro forma income statement gives effect to the assumed sale of our assets to the Purchaser and the
distribution of the cash proceeds to the holders of common stock and common stock equivalents at January 1, 2006.

XIII. FINANCIAL PROJECTIONS

We include in this proxy statement our projected consolidated income statemnents and consolidated balance
sheets for the years 2007-2011 because they were provided to the members of our transaction committee and to
Raymond James.

The Company includes projected consoclidated income statements and balance sheets in its business plan,
which it utilizes as a fundamental planning and measurement tool. The business plan is prepared each year for
review by our board of directors at its March regular meeting, and updated throughout the year as events warrant,

Although management based its projections on historical and currently available information, the projections
require subjective management judgment concerning future utilization rates, per diem rates, direct operating
expenses, levels of capital expenditures, new equipment prices, the age at which containers will be sold, the residual
values of the containers sold. and funding and interest rate assumptions, all of which are inherently subjective and
not determinable with any degree of certainty.
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The projections were not prepared with a view towards public disclosure or compliance with published
guidelines of the SEC or the American Institute of Certified Public Accountants regarding forward-looking
information or generally accepted accounting principles. Neither the Company’s independent auditors nor any other
independent accountants have compiled, examined, or performed any procedures with respect to the prospective
financial information contained in the projections, nor have they expressed any opinion or given any form of
assurance on the projections or their achievability. Furthermore, the projections:

« Necessarily make numerous assumptions, many of which are beyond control of the Company and may not
prove to have been, or may no longer be, accurate,

» Do not necessarily reflect changes in general business or economic conditions, or any other transaction or
event that has occurred or that may occur and that was not anticipated at the time the projections were
prepared;

*» Are not necessarily indicative of future performance, which may be significantly more favorable or less
favorable than as set forth below; and

+ Should not be regarded as a representation that the projected results will be achieved.

The projections do not reflect any of the effects of the Assets Sale or other changes that may be made by
Purchaser in the conduct of the business of the Company and its containers, business, operations, corporate
structure, capitalization, or management. The Company believes the assumptions its management used as & basis
for the projections were reasonable at the time that projections were prepared, given the information the Company’s
management had at that time.

The projections are not a guarantee of performance. They involve risks, uncertainties, and assumptions. Future
financial results and shareholder equity of the Company may materially differ from those expressed in the
projections, due to factors that are beyond the Company’s ability to control or predict. We cannot assure you that the
projections will be realized, or that the Company’s future financial results will not materially vary from the
projections. We do not intend to update or revise the projections.

The projections are forward-looking statements. For information on factors which may cause the Company’s
future financial results to materially vary, see “Forward-Looking Statements,” beginning on page 56.
Years Ended December 31,

2007 2008 2009 2010 2011
(In thousands, except per share data)

Statements of Income Data:

Gross lease revenue .. .........oonen. $155,739  $175,397 $197,039  $222,162  $251,281
Togrowth . ... ... e 10% 13% 12% 13% 13%
Equipment trading revenue . . ... ... ... ... 1,900 1,900 1,900 1,900 1,900
Commissions, fees and other income. . ....... 5,001 4,804 4,968 5,257 5,660
Total revenues. .. .. .............0vvun.n 162,640 182,101 203,907 229,319 258,841
Gogrowth ... .. ... .. i i 7% 12% 12% 13% 13%
Direct operating expenses . . ............... 18,613 20,082 21,439 23,006 24,823
Payments to Managed Container Programs . . .. 99,709 117,253 135,945 157,392 182,347
Equipment trading expenses ... ............ 1,710 1,710 1,710 1,710 1,710
Depreciation & amortization of intangibles . . .. 10,842 10,358 10,016 9,819 9,566
Selling, general and administrative expenses . . . 19,520 19,994 21,109 22315 23,622
Interest exXpense . . .. ... 7,045 6,904 7,113 7,448 8,098
Total expenses. ... .. ... ............... 157,439 176,301 197,332 221,690 250,166
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Years Ended December 31,

2007 2008 2009 2010 2011
{In thousands, except per share data)

Earnings before income taxes . . .. ......... 5,201 5,800 6,575 7.629 8.675

Dogrowth . ... .. o i 24% 12% 13% 16% 14%
Income taxes . ......... .. ... . ... ... ... (1.040) (1,160) (1,315) (1,5206) (1,735}
Equity in earnings of unconsolidated affiliate . . 7,702 11,651 15,032 19,096 23952

Yogrowth .. .. ... ... ... ... ... ..... 29% 51% 29% 27% 25%
Netincome .. ... ... ... ... .. ... ........ 11,863 16,291 20,292 25,199 30,892

Gogrowth .. ... ... ... . .. 29% 37% 25% 24% 23%
EPS — fully diluted(t) .. ......... ... .. .. 1.43 1.92 2.33 2.83 337

Togrowth ... ... ... .. e 25% 34% 22% 21% 19%
Balance Sheet Data (at end of period):
Cash and cash equivalents. . . .............. $ 13220 $ 14077 $ 17978 $ 12139 % 18.211
Amounts due from lessees, net . ........., .. 32.001 36,041 40,487 45,650 51,633
Amounts receivable from Managed Container

Owners. . ....... ... i 4,746 5,201 5,628 6,110 6,672
New container equipment for resale ......... 35,131 35,131 35.131 35.131 35.131
Net investment in direct financing leases. . . . .. 10,154 8.874 8,214 8,055 8.318
Investments in unconsolidated affiliates. ... ... 62,117 83,855 108,846 137,892 171,064
Contaimer equipment, net . ................ 105,226 103,810 101,752 112,695 116,028
Other equipment. net . ................... 567 529 505 491 483
Intangible assets . . .. ....... ... ... ...... 11,038 11,038 11,038 11.038 11,038
Other assets ... . ettt 4.256 3,982 3,781 3,700 3,619
Totalassets . .. ........ ... .............. 278,456 302,538 333,360 372,901 422,197
Amounts payable to Managed Container

Owners. . .......... ... .. 29,900 35,161 40,767 47,198 54,681
Amounts payable to container manufacturers . . . 36,887 36,887 36,887 36,887 36,887
Other amounts payable and accrued expenses . . 12,393 13,025 13,828 14,729 15,745
Total debt and capital lease obligations . . . . ... 90,468 93,280 98,170 105,764 116,067
Current & deferred income taxes. . ... ....... 5.545 5.611 5,697 5,812 5927
Deferred income and unamortized acquisition

fees .. ... 8,194 9486 13,903 12.477 14.236
Total liabilities ... .. ....... ... ......... 183,387 193,450 206,252 222,867 243,543
Shareholders’ equity . ... ................ 95,069 109,088 127,108 150,034 178.654
Total liabilities and shareholders’ equity . ... 278,456 302,538 333,360 372,901 422,197

(1) Based upon 8,295,804 fully diluted common shares.

XIV. THE TRANSACTION PROPOSALS

The proposals relating to the Assets Sale and liquidation of Cronos will be presented to our shareholders at
three separate meetings, which we are calling for the same day. To liquidate a company under Luxembourg law
three separate shareholder meetings are required: the first to adopt and approve a plan of liquidation and appoint a
liquidator to oversee the liquidation of the company; the second to approve the liquidator’s report and appoint an
auditor 1o review the liquidator’s report; and the third to approve the auditor’s report, conduct ancillary business
such as designating the place where the corporate records shall be kept for a period of five years, and close the
liquidation. We believe we can conduct all three meetings in the same day because of the nature of our proposed
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Assets Sale to Purchaser: Purchaser is acquiring our assets for cash and assuming all of our liabilities, including
liabilities associated with our liquidation. Accordingly, the required liquidator’s report, in the form of Annex C to
this proxy statement, will confirm receipt of the cash purchase price for our assets and the assumption by Purchaser
of all of our liabilities, and the anditor’s report will confirm the liquidator’s report.

Under the Asset Purchase Agreement, the closing of the Assets Sale will occur after the first meeting of our
shareholders, assuming the Transaction Proposals presented to our shareholders at the first meeting are approved
and all other conditions to the closing of the Assets Sale are satisfied. In such event, we will proceed with the making
of the liquidation distribution to our shareholders, notwithstanding whether the second and third meetings have been
held and completed.

To grant us flexibility in the event that the second and third meetings cannot be completed on the same day as
the first meeting, we are asking our shareholders to approve the adjournment or postponement of the second and
third meetings, to be exercised in the discretion of the proxyholders, to allow us additional time, if necessary, to
complete the reports required to be delivered at those meetings.

A. First Meeting

At the first special meeting, the following matters will be presented and voted upon:

1. Proposal No. 1: Approval of the Plan of Liquidation and Dissolution of the Company.

To approve the Pian of Liquidation, in the form of Annex A to this proxy statement.

2. Proposal No. 2: Appointment of Dennis J. Tietz and Peter J. Younger to Perform the Duties of Liquidator of
the Company.

To appoint Dennis J. Tietz and Peter J. Younger to perform the duties of liquidator of the Company under
Luxembourg law.

3. Proposal No. 3: Approval of the Asset Purchase Agreement.

To approve the Asset Purchase Agreement, in the form of Annex B to this proxy statement.

4. Proposal No. 4: Approval of an Amendment to the Company’s Articles of Association to Change its Name.

To approve an amendment to the Company’s Articles of Association to change its name to “CRG Liquidation
Company.”

5. Proposal No. 5: Approval of Adjournments, Postponements, or Continugtions of the First Special Meeting.

To approve adjournments, postponements, or continuations of the first special meeting, if necessary, to permit
further solicitation of proxies if there are not sufficient votes to approve the matters presented for approval at the
first special meeting.

We recommend that you vote FOR approval of Proposal Nos. 1 — 5 at the first meeting.

To hold the first meeting there must be a quorum of the holders of at least one-half of our outstanding shares
present in person or by proxy at the first meeting. Approval of Proposal Nos. 1 (Plan of Liquidation) and 4
(amendment to our Articles) requires approval by the holders of at least two-thirds of our outstanding common
shares present in person or by proxy and voting at the first meeting. Approval of the other three proposals to be
submitted to our shareholders at the first meeting requires the approval by the holders of a majority of our common
shares present in person or by proxy and voting.

Pursuant to the terms of the Asset Purchase Agreement, one of the conditions to closing of the Assets Sale is
that each of Proposal Nos. 1, 2, 3, and 4 be approved by our shareholders. Accordingly, if any of these proposals are
not approved, then none of them will become effective.

The shareholders of Cronos are not entitled to dissenters’ or appraisal rights under Luxembourg’s Companies
Law. If the Asset Purchase Agreement and the Plan of Liquidation are both approved, and if all other conditions to
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consummation of the Assets Sale are satisfied, then the Assets Sale and liquidation of Cronos will proceed in
accordance with the Asset Purchase Agreement and the Plan of Liguidation,

Pursuant to the terms of the Asset Purchase Agreement, Purchaser has required the Company to change its
name and to grant all of the Company’s rights to the use of the name “Cronos™ to Purchaser. Accordingly, one of the
Transaction Proposals is a proposal to amend the Articles of Association of the Company to change its name to
“CRG Liquidation Company.” This would be the name under which the Company would operate after the closing of
the Assets Sale until its liquidation is completed.

Under the Companies Law, the liquidation of a commercial company is supervised by a “liquidator.”” The
liquidator, once appointed, supplants the board of directors, and is granted the power and authority to oversee the
liquidation of the Company, to bring and defend actions on behalf of the Company, to dispose of property and assets,
to collect the Company’s outstanding receivables, to pay or make provision for the payment of its creditors, and to
make or cause to be made liquidating distributions to the shareholders of the Company.

The Company is nominating Dennis J. Tietz and Peter J. Younger, our two senior officers and directors of the
Company, to serve as liguidators of the Company under the Plan of Liguidation. Each will have the right, power, and
authority to act as liquidator of the Company under the Plan of Liquidation, We expect Messrs. Tietz and Younger to
operate, as the liquidators of the Company, by consensus.

If a proposal to appoint Messrs. Tietz and Younger to perform the duties of liquidator of the Company is
approved, then our board of directors will cease to exist as a corporate body.
B. Second Meeting

At the second special meeting, the following matters will be presented and voted upon:

l. Proposal No. 1: Approval of Liguidators' Report,

To approve the liquidators” report if delivered in the form of Annex C to this proxy statement.

2. Proposal No. 2: The Appointment of Fiduciaire Probitas 5.4 rl. 1o Serve as Commissaire & la Liguidation.

To appoint Fiduciaire Probitas S.a r.l. to perform the duties of Commissaire & la Liquidation of the Company
under Luxembourg law.

3. Proposal No. 3: Approval of Adjournments, Postponements, or Continuations of the Second Special
Meeting.

To approve adjournments, postponements, or continuations of the second special meeting, if necessary, to
permit further solicitation of proxies if there are not sufficient votes to approve the matters presented for approval at
the second special meeting, or to allow additional time to the liquidators to complete and deliver their report.

We recommend that you vote FOR approval of Proposal Nos. 1 — 3 at the second meeting.

To convene the second meeting there must be a quorum of the holders of at least one-third of our outstanding
shares present in person or by proxy at the second meeting. Approval of the three proposals to be presented to our
shareholders at the second meeting requires approval by the holders of a majority of our common shares present in
person or by proxy and voting at the second meeting.

When a liguidation of a Luxembourg entity is completed, the liquidator is to make a report to the shareholders
regarding the liquidation. To expedite the liquidation of the Company, we are including with this proxy statement, as
Annex C, a form of the liquidators’ report. At the second special meeting of shareholders, we are asking our
shareholders to approve the liquidators’ report if delivered to the secretary of the Company in the form included as
Annex C. A copy of the report, as delivered, would then be mailed to our shareholders.

Under Luxembourg’s Companies Law, an auditor, called a Commissaire 2 1a Liquidation, is to be appointed by
the shareholders to review and audit the liquidators® final report. At the second special meeting, we are also asking
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shareholders to approve the appointment of Fiduciaire Probitas S.4 r.l. as Commissaire 2 la Liquidation to review the
| liquidators’ report.

C. Third Meeting
At the third special meeting, the following matters will be presented and voted upon:

1. Proposal No. 1: Approval of the Report of the Commissaire & la Liquidation on Liquidators’ Report.

To approve the Commissaire a la Liquidation’s report if delivered in the form of Annex D to this proxy
statement.

2. Proposal No. 2: Approval of Adjournments, Postponements, or Continuations of the Third Special Meeting.

To approve adjournments, postponements, or continuations of the third special meeting, if necessary, to permit
further solicitation of proxies if there are not sufficient votes to approve the matters presented for approval at the
second special meeting, or to allow additional time to the Commissaire & la Liquidation to complete and deliver its
report.

We recommend that you vote FOR approval of Proposal Nos. 1 and 2 at the third meeting.

To convene the third meeting there must be a quorum of the holders of at least one-third of our outstanding
shares present in person or by proxy at the third meeting. Approval of the two proposals to be presented to our
shareholders at the third meeting requires approval by the holders of a majority of our common shares present in
person or by proxy and voting at the third meeting.

To expedite the liquidation of the Company, we are including with this proxy statement, as Annex D, a form of
the report of the Commissaire 4 la Liquidation on the liquidators’ report. At the third special meeting of
shareholders, we are asking our shareholders to approve the Commissaire 4 la Liquidation’s report if delivered
to the secretary of the Company in the form included as Annex D. A copy of the report would then be matled to our
shareholders, together with the liquidators’ report. The liquidators will also report on any ancillary business
conducted at the third special meeting, including identifying the name and address of the depository of the
Company’s records.

XV. ANNUAL MEETING PROPOSALS

The Company is taking the occasion of the first special meeting of shareholders to also conduct our annual
meeting. Proposals 5-13 below relate to annual meeting matters. If the Transaction Proposals are approved by our
shareholders, then we shall table and not submit to our shareholders for a vote proposals 5-9 as they will become
moot. Notwithstanding adoption of the Transaction Proposals, we will submit for a vote proposals 10-13.

In all events, we urge our shareholders to fully complete the proxy card for the first special meeting, and
specify their instructions on all of the annual meeting proposals.

The Company’s Articles provide that it is to be managed by a board of directors composed of at least three
members who need not be shareholders of the Company and who shall be elected by the holders of a simple majority
of the outstanding common shares for a term of three years. The terms of the directors ave staggered so that the terms
of approximately one-third of the total number of directors expire in each year.

Presently, the board of directors is composed of Dennis J. Tietz (Chairman), Peter J. Younger, Maurice Taylor,
S. Nicholas Walker, and Robert M. Meizer.

Messrs. Tietz and Younger were re-elected by the shareholders to the board of directors at the 2004 annual
meeting for three-year terms expiring at the conclusion of the annual meeting for 2007. Messrs. Tietz and Younger
are standing for re-election at this annual meeting.

|
A. Proposal No. 5: Election of Directors
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Messrs. Walker and Melzer were re-elected by the shareholders to the board of directors at the 2005 annuat
meeting for three-year terms expiring at the conclusion of the annual meeting for 2008, and are therefore not
standing for re-election at this annual meeting.

Messrs. Taylor was re-elected by the shareholders to the board of directors at the 2006 annual meeting for a
three-year term expiring at the conclusion of the annual meeting for 2009, and is therefore not standing for re-
election at this annual meeting.

The board of directors has determined that each of Messrs. Taylor, Walker, and Melzer, comprising a majority
of the board, is independent within the meaning of Nasdaqg’s listing standards. In making this judgment, the board
has taken into account the ownership of approximately 19% of the issued and outstanding common shares of the
Company by Director Walker and companies affiliated with Director Walker.

Dennis J. Tietz

Mr. Tietz, age 54, was appointed Chief Executive Officer of the Company on December 11, 1998, and
Chairman of the board of directors on March 30, 1999. From 1986 until his election as Chief Executive Officer of
the Company, Mr. Tietz was responsible for the organization and marketing of investment programs managed by
Cronos Capital Corp. (“CCC™) (formerly called Intermedal Equipment Associates), an indirect subsidiary of the
Company. From 1981 to 1986, Mr. Tietz supervised container lease operations in both the United States and Europe.
Prior to joining CCC in 1981, Mr. Tietz was employed by Trans Ocean Leasing Corporation, San Francisco,
California, a container leasing company, as regional manager based in Houston, with responsibility for leasing and
operational activities in the U.S. Gulf. Mr. Tietz holds a B.S. degree in Business Administration from San Jose State
University. Mr. Tietz is a licensed principal with the National Association of Securities Dealers. Mr. Tietz served as
Chairman of the International Institute of Container Lessors for its 2001 fiscal year, and currently sits on the
Executive Committee of the Institute’s Board of Directors.

Peter J. Younger

Mr. Younger, age 50, was elected to the board of directors of the Company at the 1999 annual meeting held on
January 13, 2000. Mr. Younger was appointed as President and Chief Operating Officer of the Company by the
board of directors on March 17, 2005. He previously served as Chief Operating and Financial Officer of the
Company (having been appointed as Chief Financial Officer in March 1997 and as Chief Operating Officer in
August 2000). From 1991 to 1997, Mr. Younger served as Vice President of Finance of Cronos Containers Limited,
a subsidiary of the Company located in the United Kingdom. From 1987 to 1991, Mr. Younger served as Vice
President and Controller of CCC in San Francisco. Prior to 1987, Mr. Younger was a certified public accountant and
a principal with the accounting firm of Johnson, Glaze and Co. in Salem, Oregon. Mr. Younger holds a B.S. degree
in Business Administration from Western Baptist College, Salem, Oregon.

We are proposing that the shareholders re-elect Messrs. Tietz and Younger to the board of directors to serve
until the conclusion of the annual meeting for 2010. Each of the nominees has agreed to be named in this proxy
statement and to serve as a director if elected by the shareholders. Should either nominee unexpectedly not be
available for election, then the board of directors would propose a substitute nominee.

If Messrs. Tietz and Younger are re-elected to the board, then the composition of our board of directors would
be as follows:

Director Term Expiration

Dennis J. Tietz* .. ... e 2010 Annual Meeting
Peter J. Younger*® . ... ... . . ... 2010 Annual Meeting
Maurice Taylor ... .. ... .. e 2009 Annual Meeting
S.Nicholas Walker . .. ... .. . . . . . . e 2008 Annual Meeting
Robert M. Melzer ... ... 2008 Annual Meeting

* Nominee for re-election to the board of directors.
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We recommend that you vote FOR the re-election of Messrs. Tietz and Younger as directors.

Vote Required

Election of each of the two nominees as a member of the board of directors of the Company requires the
approval of the holders of a simple majority of the outstanding common shares of the Company.

Continuing Directors
S. Nicholas Walker

Mr. Walker, age 53, was appointed to the board of directors of the Company as an independent director in 1999,
and was elected to the board by the shareholders at the 1999 annual meeting. Mr. Walker is currently serving as a
director for a teri expiring at the conclusion of the annual meeting to be held in 2008. In August 2000, Mr. Walker
organized the York Group Limited (*York™). York, with offices in London, New York and Nassau, Bahamas,
provides securities brokerage and investment management services to institutional and high net worth individual
clients in Europe, the United States, and Latin America. Mr. Walker has served as Chief Executive Officer of York
since 2000. From 1995 until he organized York, Mr. Walker served as Senior Vice President of Investments of
PaineWebber Inc. From 1982 until he joined PaineWebber, he served as Senior Vice President of Investments of
Prudential Securities Inc. Mr. Walker holds an M.A. degree in Jurisprudence from Oxford University, England.

Robert M. Melzer

Mr. Melzer, age 66, was elected to the board of directors of the Company as an independent director at the 1999
annual meeting. Mr. Melzer is currently serving as a director for a term expiring at the conclusion of the annual
meeting to be held in 2008. Mr. Melzer served as President and Chief Financial Officer of Property Capital Trust, a
publicly-traded real estate investment trust, from 1990 to 1996, and as President and Chief Executive Officer from
1992 until May 1999, when the company completed its plan to dispose of its investments and distributed the
proceeds to its shareholders. Since May 1999, Mr. Melzer has devoted his business activities to consulting and to
serving as a director or trustee of various business and charitable organizations. In 2001, Mr. Melzer served as
interim Chief Executive Officer of Beth Israel Deaconess Medical Center in Boston, Massachusetts. Mr. Melzer
currently serves as a director of Genesee & Wyoming, Inc., a short-line and regional railroad holding company
(NYSE: GWR). Mr. Melzer holds a B.A. degree in Economics from Corneli University and an M.B.A. from the
Harvard Business School. :

Maurice Taylor

Mr. Taylor, age 46, was appointed to the board of directors of the Company as an independent director in 1998.
Mr. Taylor is currently serving as a director for a term expiring at the conclusion of the annual meeting to be held in
2009. Mr. Taylor, a resident of Geneva, Switzerland, is an independent consultant in international trade finance. He
serves on the boards of numerous privately-held trading companies in Europe. Mr. Taylor holds a B.A. degree in
Mathematical Econormics from Brown University.

B. Proposal Nos. 6 and 7: Amendments to the Company’s Articles of Association: Reauthorization of
the Company’s Capital and Reconfirmation of the Board of Directors’ Authority to Suppress Pre-
emptive Rights With Respect to the Issuance of Common Shares Following Presentation of Report
of the Board of Directors

Reauthorization of Capital

Cronos’ authorized capital consists of 25,000,000 common shares, $2 par value per share, of which 7,645,673
common shares are presently issued and outstanding. The 7,645,673 outstanding common shares do not include
{i) 300,000 common shares reserved for issuance under outstanding options granted to Mr. Tietz, (ii} 485,072
common shares reserved for issuance under outstanding options and stock units granted or that may be granted
under the Company's 1999 Stock Option Plan, Non-Employee Directors’ Equity Plan, and 2005 Equity Incentive
Plan, or (iii) 112,000 shares held in treasury. Accordingly, as of this date, there remain 16,253,420 authorized
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common shares of the Company not issued, reserved for issuance, or held in treasury and available for issuance. The
Company's Articles of Association currently do not authorize the issuance of preferred shares. All of our common
shares are issued in registered form.

Under Luxembourg law, our authorized capital is automatically reduced to the amount represented by our
outstanding shares unless our shareholders renew our authorized capital every five years. Our shareholders last
renewed our authorized capital at the annual shareholders’ meeting held on June 12, 2002. Accordingly, we are
taking the opportunity at this annual meeting to seek shareholder approval for a reauthorization of our share capital.
The reauthorization shall take the form of an amendment to Article 3 of our Articles of Association. The full text of
the proposed resolution amending Article 3 to accomplish a reauthorization of our share capital is as follows:

“RESOLVED, that Article 3 of the Articles of Association of the Company be amended and restated to read in
its entirety as follows:

‘Art. 3. The authorized capital is set at U.S. $50,000,000 (Fifty Million U.S. Dollars) divided into
25,000,000 (Twenty-Five Million) authorized common shares, par value U.S. $2 per share.

The subscribed capital is set at U.S. $15.515,346 (Fifteen Million Five Hundred Fifteen Thousand Three
Hundred Forty-Six U.S. Dollars) divided into 7,757,673 (Seven Million Seven Hundred Fifty-Seven Thousand
Six Hundred Seventy-Three) issued shares of U.S. $2 par value per share.

The authorized share capital of the Company may be increased or decreased by resolution of the
shareholders of the Company adopted in the manner required for the amendment of these Articles.

Certificates for common shares will be issued in such denominations as the board of directors shall
prescribe. The share certificates shall be in such form and shall bear such numbers of identification as shall be
determined by the board of directors.” ™

Board Authorization to Issue Common Shares Suppressing Pre-Emptive Rights

As a general rule, shareholders are entitled when shares are issued for cash to preemptive rights under
Luxembourg law unless the Articles of Association authorize the board of directors to withdraw or restrict
preemptive rights. Preemptive rights provide shareholders the right to subscribe to their proportionate share of
future issuances of shares by the company. Preemptive rights ure not customarily granted by public companies 1o
their shareholders because they impede the raising of new capital by the company and the adoption of equity
incentive plans for officers and employees of the company.

At the 2002 meeting at which the shareholders reauthorized the capital of the Company, the shareholders also
authorized the board to issue common shares from the authorized but unissued capital of the Company without
reserving any preemptive rights to the shareholders of the Company. This authorization likewise expires five years
from the date that publication of the amendment occurred under Luxembourg law (or by September 3, 2007).
Accordingly, we are also requesting that our shareholders confirm the board’s authority to issue common shares
without the reservation of preemptive rights. The full text of the resolution (0 be presented to the shareholders at the
annual meeting for this purpose is as follows:

“RESOLVED, that Article 4 of the Articles of Association of the Company be amended to read in its entirety as
follows:

*Art. 4. All shares will entitle the holder thereof to cast one vote for each Share held.

The Board of Directors may issue additional common shares on such terms and conditions as it shall
approve, without reserving a preferential subscription right to the shareholders. This authorization to issue
additional shares shall be valid for a period of five (5) years from the date this Article is adopted by the
shareholders and notice thereof is published in accordance with Luxembourg law.”

The number of the Company’s authorized common shares not issued or reserved for issuance and
available for issuance is 16,253,420. The board’s authority to suppress preemptive rights applies only to shares
authorized but not yet issued or reserved for issuance.
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We recommend that you vote FOR approval of Proposal Nos. 6 and 7.

Vote Required

Adoption of Proposal Nos. 6 and 7 requires the approval of the holders of at least two-thirds of the outstanding
common shares of the Company present in person or represented by proxy at the annual meeting, at which a quorum
composed of the holders of at least one-half of the outstanding common shares of the Company are present in person
or by proxy.

Board Report in Support of Reauthorization of the Company’s Capital and Confirmation of the
Authority of the Board to Issue Common Shares Suppressing Preemptive Rights

We are asking our shareholders to reauthorize our capital and grant to our board of directors the power to
suppress preemptive rights because, if the Transaction Proposals are not approved, we will continue in business and
need the right and power to issue common shares from time to time.

Reauthorization of the Company’s capital is necessary to enable the Company to have a sufficient number of
authorized but unissued common shares which can be issued for or in connection with such corporate purposes as
may, from time to time, be considered advisable by the board of directors. Having such shares available for issuance
provides the Company greater flexibility in its sources of financing for its business and will allow shares to be issued
as determined by the board without the expense or delay of a special shareholders’ meeting to approve an
amendment to our Articles of Association and the issuance of additional capital stock, Such corporate purposes
could include, without limitation, (a) the issuance of common shares in connection with an offering to raise capital
for the Company: (b) the issuance of common shares in connection with debt financing for the Company; (c) the
issuance of common shares pursuant to stock option plans or in connection with other employee benefit plans;
and/or (d) the issuance of common shares in connection with any desirable acquisition which may be presented to
the Company.

The issuance of common shares in excess of those presently issued or reserved for issuance would be
authorized at such times, for such purposes, and on such terms as the board may deem advisable, without further
action by the Company’s sharcholders, except as may be otherwise required by the Company’s Articles of
Association and applicable taws and regulations, including those of The Nasdaq Global Market, the market on
which the Company’s common shares currently trade. The rules of Nasdag currently require sharehelder approval
prior to the issuance of capital stock in connection with an acquisition of the stock or the assets of another company
if, among other things, the shares to be issued have or will have upon issuance voting power equal to or in excess of
20% of the voting power cutstanding before the issuance. Nasdaq also requires shareholder approval for stock
purchase plans made available to officers or directors, subject to limited exceptions.

The board is also requesting that the shareholders renew the board’s authority to suppress preemptive rights to
facilitate the board’s ability to raise new capital for the Company, to adopt stock option and other equity incentive
plans for the employees of the Company, and to issue common shares in connection with acquisitions and other
strategic alliances that may be presented to the Company from time to time. Board authorization of the issuance of
common shares would be for such consideration as the board determines to be the fair market value of the shares at
time of issuance or grant of stock options or like rights, subject to the rules of Nasdaq and Luxembourg law. As
discussed in the previous paragraph, the rules of Nasdaq require shareholder approval for certain share issuances,
notwithstanding the board’s authority to suppress preemptive rights with respect thereto.

The adoption of Proposal Nos. 6 and 7 may have the result, after September 3, 2007 (the date of expiration of
the tast shareholders’ approval of the authorized capital of the Company and confirmation of the authority of the
board to suppress preemptive rights) of making it more difficult for any person or group of persons to acquire
control of the Company by confirming the ability of the Company to issue shares and thereby dilute the voting
power of any person or group that might accumulate shares in order to attempt o effect a change in control.

Although adoption of Proposal Nos. 6 and 7 could have such an effect, the Proposals are being submitted by the
board of directors to the shareholders for the reasons set forth above and not for anti-takeover reasons. The
Company has no present plans to issue additional common shares to the current principal shareholders, the
directors, or the executive officers of the Company except pursuant to the Company’s existing stock option and

96




equity incentive plans. However, the Company has from time tc time engaged in discussions relating to potential
acquisitions, some of which could result in agreements requiring the issuance of additional common shares of the
Company. As long as the Asset Purchase Agreement is in effect, the Company is prohibited from issuing any
additional common shares without the consent of Purchaser (see “The Asset Purchase Agreement — Conduct of
Our Business Pending the Closing,” beginning on page 65).

C. Proposal Nos. 8 and 9: Appointment of Deloitte 8.A. as Independent Auditors and Fiduciaire
Probitas 8.4 r.l. as Luxembourg Statutory Auditors

The board of directors has selected Deloitte S.A. (“Deloitte™) as the Company’s independent auditors for the
fiscal year ending December 31, 2007, subject to shareholder approval. Deloitte has acted as the Company’s
independent auditors for the last eight years.

Under the Luxembourg Companies Law, we are required to provide {o our shareholders and publish in
LLuxembourg both consolidated and unconsolidated financial statements, Deloitte served as auditors for both our
consolidated and unconsolidated reports through 2003. With the passage of the Sarbanes-Oxley Act, Deloitte
concluded that it should not serve as our Luxembourg statutory auditors (“Commissaire aux comptes™) for our
unconselidated accounts. Accordingly, we selected for 2004, 2005, and 2006, and have again selected for 2007,
Fiduciaire Probitas S.4 r.l. (“Fiduciaire Probitas”), Luxembourg, as statutory auditors for our unconsolidated
accounts, subject to shareholder approval. Deloitte and its affiliate Deloitte & Touche LLP will continue to audit the
consolidated financial statements we include in our annual reports filed with the SEC. As Luxembourg statutory
auditor, Fiduciaire Probitas does not audit the Company’s unconsolidated accounts, but provides an annual report
confirming that the Company’s unconsolidated accounts agree with the accounting records and documents
submitted to the firm by the Company.

We recommend that you vote FOR the appointment of Deloitte as independent auditors for the
Company for the year ending December 31, 2007, and the authorization of the board of directors to fix
the compensation payable to the independent auditors.

We further recommend that you vote FOR the appointment of Fiduciaire Probitas as Luxembourg
statutory auditors for the unconsolidated accounts of the Company for the vear ending December 31, 2007,
and the authorization of the board of directors to fix the compensation payable to the statutory auditors.

The Company’s two senior officers, its Chief Executive Officer and its President, will be present at the first
special meeting, at which we will also be conducting our annuval meeting, and will be available to respond to
appropriate questions from shareholders. Representatives of Deloitte and Fiduciaire Probitas are also expected to be
present at the first special meeting and will have an opportunity to make a statement if they so desire. The
representatives will also be available to respond to appropriate questions from shareholders.

Audit Fees. The aggregate fees charged by Deloitte and its affiliate, Deloitte & Touche LLP (collectively,
“Deloitte & Touche”), for professional services required for the audit of the Company’s annual financial statements
for the fiscal years ended December 31, 2006 and 2005 and the reviews of the interim financial statements included
in the Company’s Forms 10-Q for 2006 and 2005 were $648,000 (2006) and $550,000 (2005).

Audit-Related Fees. The aggregate audit related fees charged by Deloitte & Touche for the fiscal years ended
December 31, 2006 and 2005 were $28,000 (2006) and $148.000 (2005).

Tax Fees.  The aggregate fees charged by Deloitte & Touche for tax compliance, tax advice, and tax planning
services for the fiscal years ended December 31, 2006 and 2005 were $64,497 (2006) and $73.000 (2005). The
services rendered included tax advisory and tax preparation services,

All Other Fees. The aggregate fees charged by Deloitte & Touche for services provided in connection with
the Assels Sale process were $87,000 for the fiscal year ended December 31, 2006. No other services were provided
to the Company by Deloitte & Touche for the fiscal year ended December 31, 2005.

Fiduciaire Probitus. The fee charged by Fiduciaire Probitas for its statutory auditing services required for its
report on the Company’s unconsolidated financial statements for the fiscal years ended December 31, 2006 and
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2005 was €7,600 (at 2006 exchange rates, approximately $9,600) (2006) and €6,800 (at 2005 exchange rates,
approximately $8,364) (2005).

As set forth in the charter of the audit committee of the board, the audit committee is to pre-approve all auditing
services and permitted non-audit services (including the fees and terms thereof) to be performed for the Company
by its independent auditors, subject to certain permitted de minimis exceptions for non-audit services. The audit
committee followed such procedures with respect to the approval of the audit and permitted non-audit services
described above, without reliance on the de minimis exceptions for non-audit services. A copy of the audit
committee charter is also available at www.cronos.com.

D. Proposal Nos. 10 — 13: Proposals for Submission to the Shareholders Under Luxembourg Law

The board will submit to the shareholders at the first special meeting for their consideration and approval the
following matters as required by the Luxembourg Companies Law:

Proposal No. 10. A proposal to approve the Company’s cohsolidatcd and unconsolidated financial state-
ments for the year ended December 31, 2006, and to approve the reports of the Company’s board of directors and
independent and statutory auditors thereon.

Proposal No. 11. A proposal to discharge the following individuals from the execution of their mandate as
directors of the Company for the year ended December 31, 2006:

Dennis . Tietz
Peter J. Younger
Maurice Taylor
Charles Tharp

S. Nicholas Walker
Robert M. Melzer

Proposal No. 12. A proposal to discharge Fiduciaire Probitas from the execution of its mandate as
Luxembourg statutory auditors (“Commissaire aux comptes”) of the Company for the year ended December 31,
2006.

Proposal No. 13. A proposal to approve the allocation of the profit/loss reported by the Company for the year
ended December 31, 2006.

We recommend that you vote FOR approval of each of the foregoing proposals.

We are transmitting to our shareholders of record with this proxy statement our 2006 annual report, which
includes the consolidated financial statements of the Company and our auditers’ report thereon for the year ended
December 31, 2006. We are also including the Company’s consolidated and unconsolidated financial statements,
and directors’ and auditors’ reports thereon, for the year ended December 31, 2006, prepared in conformity with
Luxembourg’s regulatory requirements. Shareholders may also download and print these and other materials by
visiting the Company’s website at www.cronos.com, or by contacting our investor relations department as disclosed
on page 120 of this proxy statement.

If the shareholders approve the discharge of the directors of the Company from the execution of their mandate
as directors, as set forth above, then, under Luxembourg law, none of these individuals could be held liable for his
conduct as a director of the Company for 2006. A release of the directors from their mandate as directors for 2006 is
valid only if the Company’s balance sheet at December 31, 2006 contains no omission or false information
concealing the true condition of the Company, and, with regard to any act carried out which falls outside the scope of
the Company’s Articles, only if such matter has been specifically disclosed at the meeting. The board is not aware of
any such ground for the invalidity of the discharges of directors requested herein. The discharge requested of
Fiduciaire Probitas from the execution of its mandate as Luxembourg statutory auditors of the Company for 2006 is
similarly qualified.
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XVI. CORPORATE GOVERNANCE

Since the new management team, under the direction of the Chairman and Chief Executive Officer Dennis J.
Tietz, assumed the management of the Company in April 1999, the Company has sought to strengthen its corporate
governance. Measures adopted by the Company to achieve this objective have included the appointment of
independent directors to constitute a majority of the members of its board of directors, the voluntary assumption of
the full reporting obligations of a United States domestic issuer under the Exchange Act, and the appointment of
audit, compensation, special litigation, and transaction committees of the board, comprised entirely of independent
directors.

A. Independent Directors

* Atits regularly scheduled meeting held March 8, 2007, the board determined that three of the five current
members of the board (Messrs. Taylor, Walker, and Melzer) qualify as “independent” directors within the
meaning of Nasdaq Stock Market Rule 4200. The board determined that none of these individuals has a
relationship with the Company that would interfere with the exercise of independent judgment in carrying
out his responsibilities as director. In making this determination, the board took into account, with respect to
Director Walker, that Director Walker and affiliated companies own approximately 19% of the outstanding
common shares of the Company.

* The board of directors at each regularly scheduled board meeting meets in executive session, without
management present.
B. Audit Committee

« The audit committee has established policies that are consistent with the corporate reform requirements for
auditor independence.

* Audit committee members meet the applicable tests for independence from Company management and
requirements for financial literacy.

« The board of directors has determined that the Chair of the audit committee qualifies as an audit committee
financial expert.

« Deloitte & Touche, our independent auditors, reports directly to the audit committee.

» Complaint procedures have been established to enable confidential and anonymous reporting to the audit
committee by all directors, officers, and employees.

» The internal audit function of the Company reports its status and findings to the audit committee.
» An annual report is prepared by the audit committee, and is included in the Company’s annual proxy
statemenis.
C. Compensation Committee

» The members of the compensation committee meet the applicable tests for independence as defined by The
Nasdaq Global Market.

+ The compensation committee works to retain, encourage, and reward the efforts of key officers and
employees of the Company.

= The compensation committee determines, subject to the terms of their employment agreements, the
compensation of the Chief Executive Officer and the President.

+ The compensation committee establishes and supervises the compensation policies for the other executive
officers of the Company.

+ An annual report on executive compensation is prepared by the compensation committee, and included in
the Company’s annual proxy statements.
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» The compensation committee was charted by resolutions adopted by our board of directors in June 1999, The

committee is$ comprised solely of non-executive directors, currently numbering three. The committee
negotiated the current employment agreements directly with the Chief Executive Officer and President of
the Company, and each year establishes the target bonus objectives for the award of annual bonuses to the
executive officers of the Company and to the officers and employees of the Company as a group. Afier the
conclusion of each year, the committee assesses management’s performance against the target bonuses
objectives established for the prior year, and determines the amount of the bonuses for the executive officers
of the Company and the size of the bonus pool for the officers and employees of the Company as a group.
Although the committee has from time to time obtained compensation data from a compensation consulting
firm, it has not relied upon compensation consultants to establish or assess the compensation policies and
procedures followed by the committee. Recommendations of bonus target objectives and the size of bonuses
are made by our Chief Executive Officer to the committee, but the committee sets performance targets based
upon these recommendations and recommendations from its members, and awards bonuses independently
and in executive session, with no member of management present.

Code of Ethics and Policy on Conflicts of Interest

The Company has adopted a Code of Ethics, available on the Company’s website at www.cronos.com, that
applies to all directors, officers, and employees of the Company.

The Company has adopted a policy on conflicts of interest, available on the Company’s website at
www.cronos.com, that applies to the directors, officers, and senior employees of the Company and its
subsidiaries, and 1o 5% or greater shareholders of the Company.

Nomination of Directors

In March 2004 the board adopted policies with respect to the process for nominating directors and
addressing communications between our shareholders and the Company, including the board of directors.
The policy statement is available at www.cronos.com. The policies are designed to comply with the 2003
corporate governance amendments adopted by The Nasdaq Global Market and the revised disclosure rules of
the SEC. The policies may be modified from time to time by the board. Because of the stability of the
makeup of our board of directors (since March 1999 no new director has joined our board), we believe the
procedures we have established for the nomination of directors are adequate without the necessity of
appointing a separate nominating committee of our board.

All nominees for director recommended for election by the board to our shareholders shall be selected by a
majority of the independent directors of the board, for and on behalf of the full board, after consultation with
our non-independent directors.

The board considers candidates recommended by management, current members of the board, professional
search firms, shareholders, and other persons.

The board does not alter the manner in which it evaluates candidates based on whether or not the candidate
was recommended by a shareholder or otherwise. The board will, however, more closely examine the
qualifications and background of a candidate who it does not know or has not worked with than the
qualifications and background of a candidate who it does know and has worked with.

Candidates for service as a director of the Company should possess the qualities of confidence, experience,
diligence, collegiality, and independent judgment. Experience in the container leasing, shipping, or
transportation businesses is desirable, but not necessary. Candidates should have sufficient time to carry
out their duties and to provide insight and practical wisdom, based on their experience. Their service on other
boards of directors should be limited to a number that permits them, given their individual circumstances, to
perform respensibly all director duties. Each director should represent the interests of all shareholders.

In evaluating potential candidates for service on the board, the board shall assess candidates in the context of
the current make-up of the board. The board’s assessment will include issues of diversity in numerous
factors; an understanding of and experience in the container leasing, shipping, or transportation industry; and
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an understanding of and experience in international business. These factors, and others as considered useful
by the board, shall be reviewed in the context of an assessment of the perceived needs of the board at a
particular point in time.

+ The board, acting upon the recommendation of a majority of its independent directors. may retain such
outside advisors, including search firms, as the independent directors deem necessary or appropriate 1o assist
them in screening candidates for service on the board. The terms of any such engagement are 1o be
determined by the independent directors.

» Shareholders interested in recommending individuals for membership on the bourd must submit a written
recommendation (including the candidate’s name and qualifications for membership on the board as well as
a written statement from the individual of his or her consent to be named a candidate and, if nominated and
elected, to serve as a director) to the Vice President/1nvestor Relations of Cronos Capital Corp., an affiliate of
the Company, at One Front Street, Suite 925, San Francisco, California 9411 . Recommendations must have
been received on or before December 31, 2007 for consideration in anticipation of the 2008 annual meeting
of shareholders. If the Transaction Proposals are approved, no 2008 annual meeting of shareholders will be
held.

F. Shareholder Communications

* Shareholders may communicate directly with the members of the board of directors, including the
independent members thereof.

* Shareholder communications should be addressed to the Vice President/Investor Relations of Cronos Capital
Corp., at the address specified above, or by email to ir@cronos.com.

« All communications directed to the board of directors or its independent members shall be forwarded by the
Vice President/Investor Relations to the appropriate individual(s).

» The policies of the board of directors with respect to shareholder communications are available at
WWW.CTOTOS, COMm.

XVIL. COMMITTEES OF THE BOARD OF DIRECTORS

The board has established audit, compensation, special litigation, and transaction committees. No director
attended fewer than 75% of the aggregate number of meetings of the board and of the committee(s) on which he
served while he was in office in 2006. The board held six meetings in 2006,

The Company has traditionally followed the policy of scheduling a regular meeting of the board for the day
before the annual meeting of sharehalders, and therefore the Company expects that all members of the board will
attend annual meetings. Where a regutarly-scheduled meeting of the board is not planned around the annual
meeting, then members of the board are encouraged, but are not expected, to attend the annual meeting. All
members of the board attended the 2006 annual meeting of shareholders.
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Name of Committee
and Members

Audit Committee
Robert M. Melzer {Chair)

Maurice Taylor
S. Nicholas Walker

Compensation Committee
Maurice Taylor (Chair)

5. Nicholas Walker

Robert M. Melzer

Special Litigation Committee
Maurice Taylor (Chair)

S. Nicholas Walker

Robert M. Melzer
Transaction Committee

S. Nichelas Walker (Chair)
Maurice Taylor

Robert M. Melzer

Functions of the
Committee

Oversees all material aspects of the Company's
reporting, control, and audit functions;

Provides general oversight of the Company’s
financial reporting;

Reviews the results and scope of the audit and
other services provided by Deloitte & Touche, the
Company’s independent auditors;

Appoints, retains, and oversees the Company’s
independent auditors; and

Reviews and authorizes related-party transactions.

Establishes and oversees the compensation and
benefit plans for the officers, key employees, and
independent directors of the Company.

Supervises the material legal proceedings in which
the Company is involved.

Supervises the efforts of the board, working in
conjunction with counsel and the Company’s
financial advisors, to pursue strategic alternatives
to enhance shareholder value; and

Oversees discussions between the Company and
interested parties.

XVIIl. EXECUTIVE COMPENSATION

A. Compensation Discussion and Analysis

Meetings in
2006

41

In this section we give an overview and analysis of our compensation policies and the material factors that
underlie our compensation policies. More detailed information can be found in the tables below containing specific
information about the compensation earned and paid in 2006 to the following individuals, whom we refer to as our

“named executive officers” or “NEQOs™:

* Dennis J. Tietz, Chairman and Chief Executive Officer

*» Peter J. Younger, President and Chief Operating Officer
* Frank P. Vaughan, Chief Financial Officer and Senior Vice President
* John C. Kirby, Senicr Vice President

* John M. Foy, Senior Vice President
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1. Compensation Objeclives.

We pride ourselves on the stability of our senior management team. We believe one of Cronos’ competitive
strengths is the stability and cohesion of its management team. The following sets forth the year in which our NEOs
first joined the Group:

Year of
NEO Hire
Dennis J. THelZ . . . . it e e e 1981
Peter . YOUDEEE . . . oottt e e s 1687
Frank P. Vaughan . .. ... ... e 1991
John €. Kirhy . .. e 1985
John M. BOY . L 1985

As is our apparent from our discussion of the proposed transaction with the Purchaser Parties in the forepart of
this proxy statement, much of 2006 was devoted to pursuing a transaction. No new compensation plans or programs
were developed or implemented in 2006. Our compensation programs were established in prior years. These
programs were designed to retain and reward our employees and to align, insofar as possible, the interests our key
employees with the interests of the Company’s shareholders.

The compensation programs we have adopted and followed since 2000 were shaped, in large part, by the
turmoil created by the tenure of a former Chairman, Stefan M. Palatin, who was ousted as Chairman and CEQ of the
Company in the summer of 1998. Litigation spawned by Mr. Palatin’s tenure did not finally conclude until June
2006, with the settlement of the TOEMT litigation, previously disclosed in the Company’s periodic reports and
filings with the SEC. To retain our key personnel, we entered into written employment agreements with our senior
officers, granted stock options that vested over a period of years, and provided severance of up to two years for our
senior officers, payable upon a termination without cause or a failure to renew the term of the officer’s employment
agreement without cause.

With respect to our executive officers, our current compensation programs are centered on (a) base com-
pensation, (b) annual bonuses, and (c) long-term incentive compensation represented by awards of restricted shares
under our 2005 Equity Incentive Plan (2005 Plan™), which our shareholders approved at the 2005 annual meeting.
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2. Overview of Executive Compensation Components

Our compensation program consists of the following elements, as illustrated in the table below.

[Pay Element Purpose and Description

[Base Salary Provide fixed compensation.

Annual Cash Bonus Provide incentive to achieve the Company’s business plan.

Long-Term Incentives Align the interests of our executive officers with our shareholders
by providing compensation in the form of restricted shares, vesting
over time.

Severance Benefits Promote stability and loyalty to the Company by providing

severance benefits. Messrs. Tietz and Younger are entitled to up to
two years’ severance of base and bonus compensation if they are
terminated without cause or they resign *for good reason.” Our
other NEOs are entitled to up to two years severance of base salary
if they are terminated without cause.

Retirement Benefits Provide financial security in retirement through tax-deferred
retirement savings programs whereby the Company contributes a
percentage of contributions made by participants to the programs.

Welfare Benefits * Our NEOs participate in employee benefit plans generally
available to our employees, including medical, health, life
insurance, and disability plans.

* A continuation of medical benefits may occur as a part of
severance upon certain terminations of employment.

Change in Control Benefits Messrs. Tietz and Younger are entitled to change in control
payments (“transaction bonuses”) in the event of a change in
control.

The compensation components payable to each of our NEOs are described in more detail in the tables below.

3. Establishment of Base and Bonus Compensation.

The current base and bonus compensation payable to our five NEOs were established in their employment
agreements, which have been in place since 1999 for Mr. Tietz, 2001 for Mr. Younger, and 2000 for
Messrs. Vaughan, Kirby, and Foy. The base compensation payable to our NEOs was initially established based
upon what we believed at the time were competitive pay levels for executives in the container leasing industry, Each
employment agreement provides for base salary increases, determined at the discretion of the compensation
committee for Messrs. Tietz and Younger (but no less than cost of living increases) and, in the case of
Messrs. Vaughan, Kirby, and Foy, as determined by the board of directors of their employer and approved by
the compensation committee. For 2006, each of our NEOs received cost of living increases in their base salaries.

Maximum bonuses are established by their employment agreements (in the case of Messrs. Tietz and Younger)
or by practice (in the case of the other NEOs because their employment agreements provide for bonuses as
determined in the discretion of the board of directors of their employer). Under their employment agreements,
Messrs. Tietz and Younger are entitled to annual bonuses, as determined by the compensation committee, not to
exceed 50% of their base salary. For the other NEOs, the maximum annual bonus is set at 30% of their base salary.
During its March regular meeting each year, the compensation committee establishes bonus objectives for the
NEOs and for the employees as a group for the year. The objectives are designed to provide incentives to the
Group’s management to meet the targets established by the Company’s annual business plan and other objectives set
by the compensation committee. The Company’s annual business plan is developed by management and reviewed
with and approved by the board of directors each year at the March regular meeting of the board of directors. The
bonus objectives vary from year to year, but typically include achieving projected earnings per share, meeting
targets for the purchase of containers {which we refer to as “CAPEX"), and other non-quantitative objectives.
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After the conclusion of each year, the compensation committee meets and assesses management’s perfor-
mance for the year against the objectives established the prior March. The committee determines the bonuses for
each of the NEQs and the size of the bonus pool for all other officers and employees of the Company.

For 2006, our compensation committee, at its March 9. 2006 regular meeting, established performance
objectives of earnings per share (primary) (with a weighted value of 30%); the securitization of CF Leasing’s funded
debt by December 31, 2006 (with a weighted value of 20%); cooperation with the transaction commitiee in
exploring a transaction (with a weighted value of 20%); the achievement of targeted levels of CAPEX, both for the
Group as a whole (with a weighted value of 10%) and for the Company directly (with a weighted value of 10%); and
achievement of a targeted level of capital to be raised by a private placement partnership offering (with a weighted
value of 10%).

The actual bonuses awarded for 2006 were determined based upon the compensation committee’s assessment
of management’s achievement of the 2006 performance objectives. The committee exercised its discretion with
respect to the award of 2006 bonuses 1o take into account that the transaction commitlee’s pursuit of a transaction
precluded achievement of the securitization of CF Leasing’s funded debt by December 31, 2006 and the targeted
partnership offering, and therefore accorded a relative weight of 50% to the level of fund raising for the objective of
cooperating with the transaction committee in the pursuit of a transaction. The committee’s scoring of manage-
ment's performance against the objectives set for 2006 totaled 75% of the maximum bonus targets, resulting in the
bonuses awarded 1o the NEOs as set forth under “Summary Compensation Table.”

4. 2006 Long-Term Incentives.

There were 300,000 of our common shares available for grant under our 2005 Plan. The 2005 Plan is
administered by our compensation committee. A participant may receive multiple awards under the 2005 Plan, with
a limit of no more than §5.000 restricted shares available for grant to any one individual in any one calendar year.
Restricted share awards to our independent directors are limited to 1,500 shares per year. No more than 75,000
restricted shares may be granted to all participants in any one calendar year. These limitations are subject to
adjustment to reflect stock splits and similar events. The term of the 2005 Plan is seven years.

All awards of restricted shares under the 2005 Plan are determined by the compensation committee. with the
exception of the annual 1,500 restricted share awards made to our independent directors, which are made
automatically each year. The restrictions on transfer and vesting requirements with respect to restricted share
grants are determined by the compensation committee. To date, the restricted share awards made to our officers and
employees, including 1o our NEQs, all vest on the fourth anniversary of the date of grant, assuming continued
service by the participant with the Company. Restricted share awards made to our independent directors vest on the
day prior to the next annual meeting at which the director’s term of office expires. Unless otherwise determined by
the committee, cash dividends are only paid on restricted shares that have vested, and participants do not have the
right to vote with respect to restricted shares until the shares have vested. Upon a change in control of the Company,
the committee has the discretion to accelerate the vesting of restricted shares. The committee has done so with
respect to the proposed transaction with the Purchaser Parties. See “Special Factors — Interest of Directors and
Executive Officers of Cronos in the Assets Sale — Accelerated Vesting of Restricted Shares,” beginning on page 48.

Under our 2005 Plan, we may also make awards to our independent directors of director’s stock units in lieu of
all or a specified portion of the director’s cash compensation. The number of director’s stock units awarded is equal
to the compensation the director elects not to receive. multiplied by 125%. with the resultant product divided by the
average of the fair market value of our common shares for the 20 trading days preceding the date on which such
compensation otherwise would have been payable to the independent director. Director’s stock units are settled into
our common shares, on a one-to-one basis. Prior to settlement, the independent director has no rights of a
shareholder in any common shares corresponding to the directors’ stock units. Director’s stock units vest, in full, on
the business day preceding the next annual meeting of shareholders at which the term of the director is to expire. If,
however, an independent director's service on the board terminates by reason of resignation. removal. death,
disability, or a change in control of the Company, then all of the director’s stock units immediately vest.
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Each of our three independent directors has elected to defer all of his cash compensation and receive director’s
stock units. In the event of a closing of the proposed sale of our assets to the Purchaser Parties, all of the director’s
stock units granted to our independent directors shall automatically settle into our common shares.

At its March 2006 meeting, the compensation committee made the following awards of restricted shares to our
NEOs:

Restricted Share

f_ﬂ_@ Award

Dennis I Tietz . . oo e e e e 12,000 shares
Peter L. Younger ... ... . i e 12,000 shares
Frank P. Vaughan . .. ... ... . . e 5,000 shares
John G Kirby . .o 5,000 shares
John M. ROy . L. e e e 5,000 shares

In light of the pending transaction with the Purchaser Parties, no restricted share awards have been made by the
compensation committee in 2007. In addition, the deferral of director cash compensation into director’s stock units
ceased, under the terms of the Asset Purchase Agreement with the Purchaser Parties, effective for all cash
compensation earned by our independent directors from January 1, 2007. For their services as directors of the
Company since that date our independent directors have been in paid cash. See “Independent Director Compen-
sation,” beginning on page 115,

5. Stock Ownership Requirements.

We have not adopted stock ownership guidelines for our directors or NEOs.

6. Impact of Accounting and Tax Treatment of Compensation.

The accounting and tax treatment of compensation generally has not been a factor in determining the amounts
of compensation for our NEOs. However, the employment agreements with Messrs. Tietz and Younger contain so-
called “cutback™ provisions designed to ensure that the excise lax provisions of Section 4999 of the Internal
Revenue Code do not apply to any transaction bonus payable to Messrs. Tietz and Younger as a result of a change in
control of the Company. The effect of these provisions is to require a reduction in the compensation otherwise
payable to Messrs. Tietz and Younger to avoid imposition of an excise tax under Section 4999,

Internal Revenue Code Section 162(m) generally disallows a tax deduction under U.S, federal income tax law
to public companies for compensation in excess of $1 million paid to the company’s chief executive officer or to any
of the four other most highly compensated officers. Certain performance-based compensation is specifically
exempt from the deduction limit if it otherwise meets the requirements of Section 162(m). Historicaily, Internal
Revenue Code Section 162(m) has not limited the deductibility of compensation paid to any of our executive
officers. Internal Revenue Code Section 162(m) may apply to limit the deductibility of the transaction bonuses
payable to Messrs. Tietz and Younger under their employment agreements.

7. Role of Executive Officers in Determining Compensation,

Qur Chairman and Chief Executive Officer, Mr. Tietz, recommends to the compensation committee perfor-
mance objectives at each year’s March meeting of the committee, and recommends bonus payouts and restricted
share awards for our senior officer group (including himself). The committee selects performance objectives from
those recommended by the Chairman and those suggested by members of the committee. The setting of
performance objectives, the award of bonuses, and the award of restricted shares under the 2005 Plan are
determined and made by the compensation committee, in executive session, without the presence of Mr. Tietz
or any other member of management.

106




B. Summary Compensation Table

The following table sets forth certain information concerning the cash and non-cash compensation received for
services rendered for the fiscal year ended December 31, 2006 by the Company’s NEOs.

Change in
Pensivn
Value and
Nongualified
Non-Equity Deferred
Stock  Option  lncentive Comp.
Salary Bonus Awards Awards Pian Comp. Earnings All Other Total
Name and Principal Position Year $) %) ($) $) (§) (5} Comp. ($H1) $)
Denis I Tiewzd2) ... .o 2006 414,750 155,531 54640 — —_ — 91.060 718,981

Chief Executive Officer and
Chairman of the Board

Peter J. Younger. . ... .. ... ... 2006 397,551 149,081 354,640 — — — 27.569 628,841
President, Chief Operating
Officer and Director

Frank P. Vaughan. .. .. ....... 2006 303956 80,000 21844 — — — 12,470 418,270
Chief Financial Officer
and Senior Vice President

JohnM.Foy ............... 2006 275551 80,000 21.844 — — — 28.635  406.030
Senior Vice President
John C.Kirby .............. 2006 322,377 80000 21844 — — — 32,122 456,343

Senior Vice President

(1) This column represents retirement plan contributions made by the Company on behalf of the named officer.

(2) The amount reported under All Other Comp. for Mr. Tietz in 2006 includes $55.846 representing his share of
fees and distributions payable to Cronos Capital Corp. ("CCC™), an indirect subsidiary of the Company. as
general partner of the U.S. limited partnerships managed by CCC.

C. Grants of Plan-Based Awards

The following table sets forth information regarding grants that were made under the Company's incentive
plans to the NEOs during 2006.

All (Rher
All Other (ption
Stuck Awards:  Exercise or  Grunt

Awards:  Number of Buse Date Fuir

Estimuted Future Payouts Estimated Future Payouts . ) i "

Sl i Number of  Securities Price of Value of
U“dff Non-Eyuity U"‘,’" Equity Shares of  Underlving  Optivn  Stock nnd

Incentive Plun Awards Incentive Plan Awards Stoek or Options Awnrds Option

Nume Grant Date  Threshold ($) Target (8) Maximum ($) Threshald ($) Target (#) Muaximum %) Units (%) (#) {%s5h) Awards
Dennis 1. Tietz.. .. . 39406 — — — — — — 12,0061 — — 156,000
Peter J. Younger . . . 3/9/06 — -— — — — — 2001 — — 156.000
Frank P. Vaughan . . 3/9/06 — — — — — — 30000 — — 65.000
John M. Foy .. ... 3/9/06 — — —_ — — — 500001) — — 65,000

John C. Kirby. . ... 35106 — — — — — — 500001)  — — 65.000

(1) Restricted shares awarded under the Company’s 2005 Plan with a zero purchase price.

Each of the awards reported above was a grant of restricted shares under the Company’s 2005 Plan. The
selection of participants in the 2005 Plan (other than automatic grants to independent directors and the award of
director's stock units), the level of participation, and the terms and conditions of ull awards are determined by the
compensation committee, subject to the terms of the Plan. A restricted share award represents common shares of the
Company that are issued subject to restrictions on transfer and vesting requirements determined by the compen-
sation committee. No purchase price was payable for the restricted shares. Each of the awards reported above vest
on the fourth anniversary of the date of grant, assuming continued service by the officer with the Company. Cash
dividends are only paid on restricted shares that have vested, and the officer does not have the right to vote with
respect to the restricted shares until the shares have vested. The officer may not sell, transfer. pledge. assign. or
otherwise encumber the restricted shares until they have vested.
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D. Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information on outstanding option and stock awards held by the NEQOs as of
December 31, 2006, including the number of shares underlying both exercisable and unexercisable portions of each
stock option as well as the exercise price and expiration date of each outstanding option.

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan
Equity Plan Awards:
Incentive Awards: Market
Plan Market Number or Payout
Awards: Value of of Unearned Value of
Number Shares or Shares, Unearned
Number of Number of  of Securities Number of Units of Units Shares,
Securities Securities Underlying Shares or Stock or Other  Units or Other
Underlying  Underlying  Unexercised Option Units of That Rights Rights
Unexercised Unexercised Unearned  Exercise Option Stock That Have Not  That Have That Have
Options (#)  Options(#) Options Price Expiration  Have Not Vested Not Not
Name Exercisable Unexercisable [L3] $) Date Vested (#) 3 Vested (#) Vested ($3(1)
Dennis J. Tieiz. ... 300,000 — — 4375 12102008 — — 8,000(2) 124,400
12,000(3) 186,600
Peter J. Younger . . . — — — —_ _ — — 8,000(2) 124,400
12,000(3) 186,600
Frank P. Vaughan . . 25,000 — — 5.250 21372010 — — 3.000(2) 46,650
10,000 — — 4.875 1/872011 — — 5,000(3) 77,7150
John M. Foy ..... 80,000 — — 5.250 2/3/2010 — — 3,000(2) 46,650
15,000 —_ _— 4875 1/8/2011 — —_ 5,000(3) 77,750
John C. Kirby. . ... 80,000 — — 3.250 21312010 — — 3,000(2) 46,650
15,000 — — 4875 1s01 — —  50003) 71750

(1) Calculated based on the closing sale price of the Company’s common shares on December 29, 2006 of $15.55
per share.

(2) These restricted shares vest on July 15, 2009.
(3) These restricted shares vest on March 9, 2010.

E. Option Exercises and Stock Vested Table

None of the named executive officers exercised stock options, SARs or similar instruments during 2006, and
no restricted stock, restricted stock units, or similar instruments held by the named executive officers vested in 2006.
F. Pension Benefits

The Company does not sponsor any defined benefit pension plans.

G. Non-Qualified Deferred Compensation

The Company does not offer any non-qualified deferred compensation plans.

H. Employment Agreements

Dennis J. Tietz.  Under the 2001 Amended and Restated Employment Agreement, dated as of November 8,
2001, as amended as of April 1, 2004 and July &, 2005 (the “Agreement”}, between the Company and Mr. Tietz, the
term of his employment is for a perpetual two-year term, but is terminable at any time by the Company. Mr. Tietz is
paid a base salary ($414,750 for 2006), and is entitled to an annual bonus in an amount of up to 50% of his annual
base salary. Mr. Tietz is entitled to annual increases in his base salary, to be determined in the discretion of the board,
but not less than the increase in the U.S. Consumer Price Index. Mr. Tietz’s bonus is calculated on the basis of
performance goals established by the compensation committee. In addition, Mr. Tietz is entitled to receive a lump-
sum cash bonus upon any “Change in Control” of the Company (as defined below). The bonus is payable no later
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than 30 days after the date of any such change in control, and is equal to Mr. Tietz's average annual compensation
for the five years ended the December 31 prior to the date of the event constituting a change in control, times three,
minus one dollar. Average annual compensation for this purpose includes base salary, bonus, and incentive
distributions (described in the next paragraph). The bonus is subject to reduction if it would otherwise be subject toa
golden parachute excise tax.

Mr. Tietz is also entitled to three percent of the fees and distributions payable by certain U.S. limited
partnerships sponsored by the Company to Cronos Capital Corp., an indirect subsidiary of the Company and the
general partner of the U.S. limited partnerships, for the life of the parnerships. The Agreement provides for
Mr. Tietz to be nominated to the Company’s board of directors and as the Chairman of the board for the term of the
Agreement.

M. Tietz's Agreement provides for a severance payment to him upon his termination without “Cause,” upon
his resignation for “Good Reason,” or upon his resignation, with or without Good Reason, within the 30-day period
commencing one year following an “Equity Change in Control” of the Company (all as defined below). Mr. Tietz’s
severance payment is payable within 30 days following his last day of active service and includes the payment ofa
lump sum equal to his then-current annual base salary and his then-current annual performance bonus target or, if
not yet established, his most recent annual bonus payment as well as a lump sum that represents a pro-rated annual
bonus for the year of termination. Mr. Tietz's severance benefits also include health and group term-life insurance
benefits for a period of one year. In addition, if Mr. Tietz agrees not to solicit or interfere with any relationship
between the Company and any customer, supplier, investor, or limited partner of the Company or its affiliates fora
period of 24 months following his last day of active service, and agrees not to solicit any existing employee of the
Company to accept any position with any other company that currently engages in business with the Company, then
MTr. Tietz shall be entitled to receive the health insurance benefits for an additional year and an additional lump sum
payment equal to his then-current annual base salary and his then-current annual performance bonus target or, if not
yet established, his most recent annual bonus payment (the “Non-Solicitation Payment™).

The Agreement also provides that if Mr. Tietz is terminated without Cause, resigns for Good Reason, or
resigns, with or without Good Reason, within the 30-day period commencing one year following an Equity Change
in Control of the Company. all of Mr. Tietz’s awards of stock options and restricted shares that have not already
vested will immediately vest in full.

The following definitions apply to the Agreemen:

* A “Change in Control” is defined as the occurrence of any of the following events: (i) any “person” as such
term is used in Sections 13(d} and 14(d) of the Exchange Act is or becomes the “beneficial owner” (as
defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of the Company
representing 50% or more of the combined voting power of the Company’s then outstanding securities;
(i) the closing of an agreement and plan of merger or consolidation of the Company with any other
corporation is approved, other than a merger or consolidation (a) in which the outstanding voting securities
of the Company hold more than 50% of the voting power of the surviving entity, or (b) effected to implement
a recapitalization of the Company (or similar transaction) in which no person acquires more than 25% of the
combined voting power of the Company’s outstanding securities; or (iii) the closing of an agreement for the
sale or disposition by the Company of all or substantially all of the Company’s assets, other than to a person
or persons who beneficially own, directly or indirectly, at least 50% or more of the combined voling power of
the outstanding voting securities of the Company.

+ “Cause” is defined as the employee’s (i) willful dishonesty toward, fraud upon, or deliberate injury or
attempted injury to, the Company, or (ii) willful material breach of the Agreement which results ina material
injury to the Company: provided that “Cause” is not deemed to exist as a result of any act or omission
believed by the employee, in good faith, to have been in the interest of the Company.

« “Good Reason” for the employee to resign exists if the Company does any of the following without the
employee’s consent: (i) fails to provide required compensation; (i) materially reduces the employee’s titles,
position, duties, and/or authority; (iii) fails to nominate the employee to serve on the board or to serve as
Chairman of the board; or (iv) materially breaches the terms of the Agreement,
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* An “Equity Change in Control” is defined as one of the following events: (i) a Schedule 13D or 13G s filed
pursuant to the Exchange Act indicating that any person or group has become the holder of 20% or more of
the outstanding voting shares of the Company; (ii) as a result of or in connection with any cash tender offer,
merger, or other business combination, sate of assets or contested election, or combination of the foregoing,
the persons who were directors of the Company just prior to such event cease within one year to constitute a
majority of the board: (iii} the Company’s stockholders approve a definitive agreement providing for a
transaction in which the Company will cease to be an independent publicly-owned corporation; (iv) the
stackholders of the Company approve a definitive agreement to sell or otherwise dispose of all or
substantially all of the Company’s assets or to merge or consolidate the Company with or into another
corporation in which the holders of the Company’s voting shares immediate before such merger or
reorganization will not, immediately following such merger or reorganization, hold both the ability to
elect at least a majority of the directors of the surviving corporation and at least a majority in value of the
surviving corporation’s outstanding equity securities; or (v) a tender or exchange offer is made by a person or
group (as such terms are defined in Section 13(d)(3) of the Exchange Act) and such offer resulted in such
person or group holding an aggregate of 20% or more of the outstanding voting shares of the Company.

Peter J. Younger. Under the 2001 Amended and Restated Employment Agreement, dated as of December 1,
2001, as amended as of October 1, 2003 and July 8, 2005 (the “Agreement”), between the Company and
Mr. Younger, the term of his employment is for a perpetual two-year term, but is terminable at any time by the
Company.

Mr. Younger's Agreement generally contains the same terms and provisions as set forth in My, Tietz’
Agreement, subject to the following material differences. Mr. Younger is entitled to an annual base salary ($397,551
for 2006), subject to increases, determined in the discretion of the board, but not less than the increase in the
U.S. Consumer Price Index. Mr. Younger also is eligible to receive a bonus in an amount of up to 50% of his base
salary, calculated on the basis of the achievement of performance goals established by the compensation committee.
Mr. Younger's Agreement provides for the same severance payment, health benefits, and accelerated vesting of
stock options and restricted shares upon his termination without Cause, his resignation for Good Reason, or his
resignation, with or without Good Reason, within the 30-day period commencing one year following an Equity
Change in Control of the Company as Mr. Tietz’s Agreement, with the exception that (i) “Good Reason,” for
purposes of Mr. Younger’s Agreement, does not include failure of the Company to nominate Mr. Younger to serve as
Chairman of the board, and (ii) the “average annual compensation” used to calculate the lump-sum cash bonus
payable to Mr. Younger upon any “Change in Control” of the Company includes only base salary and bonus, and not
incentive distributions, as in Mr. Tietz’s Agreement.

Frank F. Vaughan. A subsidiary of the Company (the “Employer”) and Mr. Vaughan entered into an
Employment Agreement, effective April 20, 2000, The Employment Agreement has been periodically extended,
most recently on December 1, 2003, to a term ending November 30, 2007 (the Employment Agreement, as
amended, is referred to below as the “Agreement”).

The Employer may not cancel Mr. Vaughan's Agreement prior to its expiration except for illness or other
incapacity that continues for a period of more than six months or the non-performance of or willful misconduct by
Mr. Vaughan in the performance of his duties. The Employer pays Mr. Vaughan a base salary (£165,000 for 2006,
equivalent to $303,956 at 2006 exchange rates), which may be increased in the discretion of the Employer.
Mr. Vaughan is entitled to bonus compensation at such times, and in such amounts, as the Employer may determine.
Under the Agreement, if Mr. Vaughan is terminated without “Cause” (as defined below) or if the Employer fails to
extend the term of the Agreement without Cause, he is entitled to severance, payable within 30 days following his
termination, in an amount equal to the greater of the salary payable to him for the balance of the term of his
Agreement or his monthly salary times the number of years (not to exceed 24) that he has worked for the Employer
(or any other affiliate of the Company). No severance is payable if Mr. Vaughan is terminated with Cause or
voluntarily terminates his employment, or if the Employer fails to extend the term of the Agreement with Cause. If
Mr. Vaughan is entitled to a severance payment under the Agreement, then he is also entitled to continued health
insurance benefits for up to two years. Mr. Vaughan’s right to receive such continued health insurance benefits
terminates if at any time he is eligible to receive health benefits from another company or entity.
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A termination for “Cause” is defined in the Agreement as a termination based upon: (i) the non-performance
of, or willful misconduct in the performance of, the employee’s duties to the Employer, or the willful misconduct of
the employee amounting to moral turpitude, so as to affect his ability to adequately perform services on behalf of the
Employer; (ii} the employee’s act of gross misconduct or repeated or continuous (after written warning) material
breach of his obligations under the Agreement; (iii) the employee being found guilty of any conduct which in the
reasonable opinion of the board of directors of the Employer brings him, the Employer, or any of its affiliates into
disrepute; (iv) the employee is convicted of any criminal offense (excluding minor traffic offenses); (v) the
commission of any act of dishonesty by the employee, whether relating to the Employer. its affiliates, any of its or
their employees or otherwise; (vi) the employee’s bankruptcy or other arrangement or composition with his
creditors generally; or (vii) the determination by the directors of the Employer in their reasonable opinion that the
employee is incompetent in the performance of his duties.

As a condition to the receipt of the severance payment and health benefits described above, Mr. Vaughan must
execute and comply with a “Compromise Agreement” with the Employer, pursuant to which Mr. Vaughan releases
all claims against the Employer and its affiliates and agrees not to make any statements that are disparaging to the
Employer or any of its affiliates.

John M. Foy. A subsidiary of the Company (the “Employer”) and Mr. Foy entered intc an Employment
Agreement, effective April 1, 1999. The Employment Agreement has been periodically extended, most recently on
December 1, 2005, to a term ending November 30, 2007 (the Employment Agreement, as amended, is referred to
below as the “Agreement”).

The Employer may not cancel Mr. Foy's Agreement prior to its expiration except for illness or other incapacity
that continues for a period of more than six months or the non-performance of or willful misconduct by Mr. Foy in
the performance of his duties. The Employer pays Mr. Foy a base salary (3275,551 for 2006), which may be
increased in the discretion of the Employer. Mr. Foy is entitled to bonus compensation at such times, and in such
amounts, as the Employer may determine. Under his Agreement, if Mr. Foy is terminated without “Cause” (as
defined below), or if the Employer fails to extend the term of the Agreement without Cause, he is entitled to
severance, payable within 30 days following his termination, in an amount equal to the greater of the salary payable
to him for the balance of the term of his Agreement or his monthly salary times the number of years (not to exceed
24) that he has worked for the Employer (or any other affiliate of the Company). No severance is payable if Mr. Foy
is terminated with Cause or voluntarily terminates his employment, or if the Employer fails to extend the term of the
Agreement with Cause. If Mr. Foy is entitled 10 a severance payment under the Agreement, then he is also entitled to
continued health insurance benefits for up to two years. Mr. Foy's right to receive such continued health insurance
benefits terminates if at any time he is eligible to receive health benefits from another company or entity.

A termination for “Cause” is defined as a termination based upon the non-performance or willful misconduct
in the performance of Mr. Foy’s duties to the Employer, or the willful misconduct of Mr. Foy amounting to moral
turpitude, so as to affect his ability 10 adequately perform services on behalf of the Employer.

As a condition to the receipt of the severance payment and health benefits described above, Mr. Foy must
execute and comply with a “Release of Claims”™ with the Employer, pursuant to which Mr. Foy (i} releases all claims
against the Employer and its affiliates, (ii) agrees not to make any statements that are disparaging to the Employer or
any of its affiliates, and (iii) agrees not to solicit any employee of the Employer or its affiliates to terminate such
person’s employment, or to assist any person or entity in the recruitment of any such person.

John C. Kirbv. A subsidiary of the Company (the “Employer”) and Mr. Kirby entered into an Employment
Agreement, effective April 1, 1999. The Employment Agreement has been periodically extended, most recently on
December 1, 2005, to a term ending November 30, 2007 (the Employment Agreement, as amended, is referred to
below as the “Agreement”).

The Employer may not cancel the Agreement prior to its expiration except for illness or other incapacity that
continues for a period of more than six months or the non-performance of or willful misconduct by Mr. Kirby in the
performance of his duties. The Employer pays Mr. Kirby a base salary (£175,000 for 2006, equivalent to $322,377 at
2006 exchange rates), which may be increased in the discretion of the Employer. Mr. Kirby is entitled to bonus
compensation at such times, and in such amounts, as the Employer may determine. Under his Agreement, if
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Mr. Kirby is terminated without Cause or if the Employer fails to extend the term of the Agreement without Cause,
he is entitled to severance, payable within 30 days following his termination, in an amount equal to the greater of the
salary payable to him for the balance of the term of his Agreement or his monthly salary times the number of years
{not to exceed 24) that he has worked for the Employer (or any other affiliate of the Company), “Cause,” as used in
the Agreement, has the same definition as in Mr. Vaughan’s Agreement. No severance is payable if Mr. Kirby is
terminated with Cause or voluntarily terminates his employment, or if the Employer fails to extend the term of the
Agreement with Cause. If Mr. Kirby is entitled to a severance payment under the Agreement, then he is also entitled
to continued health insurance benefits for up to two years. Mr. Kirby’s right to receive such continued health
insurance benefits terminates if at any time he is eligible to receive health benefits from another company or entity.

As a condition to the receipt of the severance payment and health benefits described above, Mr. Kirby must
execute and comply with a “Compromise Agreement” with the Employer, pursuant to which Mr. Kirby releases all
claims against the Employer and its affiliates and agrees not to make any statements that are disparaging to the
Employer or any of its affiliates.

1. Potential Payments Upon Termination or Change in Control

1. Payments Pursuant to Employment Agreements.

Severance Payments and Benefits.  Assuming the employment of the Company’s NEOs had been terminated
on December 29, 2006, due to either the officer’s termination without Cause (in the case of any named executive
officer), the officer’s resignation for Good Reason {in the case of Messrs. Tietz and Younger), or the officer’s
resignation, with or without Good Reason, within the 30-day period commencing one year following an Equity
Change in Control of the Company (in the case of Messrs. Tietz and Younger), as such terms are defined in the
executive officers’ respective employment agreements (see “Employment Agreements,” beginning on page 108),
the following individuals would have been entitled to cash payments in the following amounts, payable on the terms
set forth in their respective employment agreements:

Cash
Name Severance (3)
Dennis J. THelzZ . . oottt e e e e e e 570,281
Peter J. YoUnger . . . .. .. e e e e 546,632
Frank P. Vaughan .. .. ... . e e, 395,187
John M. Foy . ... e e 505,177
John C. Kitby . ..o e e e 614,736

In addition, if Mr. Tietz or Mr. Younger had elected to receive the Non-Solicitation Payment (see “Employ-
ment Agreements,” beginning on page 108), he would have been entitled to receive an additional $570,281 in cash
severance, in the case of Mr. Tietz, or an additional $546,632 in cash severance, in the case of Mr. Younger.

Also assuming that the employment of the NEOs had been terminated on December 29, 2006, due to either the
officer’s termination without Cause (in the case of any named executive officer), the officer’s resignation for Good
Reason (in the case of Messrs, Tietz and Younger), or the officer’s resignation, with or without Good Reason, within
the 30-day period commencing one year following an Equity Change in Control of the Company (in the case of
Messrs. Tietz and Younger), as such terms are defined in the executive officers’ respective employment agreements,
the following individuals would have been entitled to continued health (in the case of each named executive officer)
and group term-life (in the case of Messrs. Tietz and Younger) insurance benefits with the following estimated
value, on the terms set forth in their respective employment agreements:

Value of Insurance

Name __ Benefits (§)
Dennis J. TietzZ. - o o ot e e e e et e 20,214
Peter Lo YOUNGer. . . ..o e e e e 16319
Frank P. Vaughan . . . . ..o ... e 3,795
John M. Foy. . ... e e 24,998
John €. Kirby. .. .. e e e 8.329




In addition, if Mr. Tietz or Mr. Younger had elected to receive the Non-Solicitation Payment, each would have
been entitled to receive continued health and group-term life insurance benefits for an additional year. with an
estimated value of $20,214, in the case of Mr. Tietz, or $16,319, in the case of Mr. Younger.

Payments Upon a Change in Control.  Each of Mr. Tietz and Mr. Younger is also entitled to receive a lump-
sum cash bonus upon any Change in Control of the Company, as defined in their employment agreements. The
bonuses are payable no later than 30 days after the date of any Change in Control, and are equal to the officer’s
average annual compensation for the five years ended the December 31 prior to the date of the event constituting a
Change in Control, times three, minus one dollar. Average annual compensation for this purpose includes base
salary, bonus, and, for Mr. Tietz only, certain incentive distributions, The bonus is subject to reduction if it or any
other Change of Control payment or benefit would otherwise be subject to a golden parachute excise tax under
Section 4999 of the Internal Revenue Code.

Assuming that there had been a Change in Control of the Company that closed on December 29, 2006,
M. Tietz would have been entitled to a transaction bonus of $1,747,870. and Mr. Younger would have been entitled
to a transaction bonus of $1,383.495. Each of these bonuses was determined before any reduction required by their
employment agreements to avoid imposition of an excise tax under Internal Revenue Code Section 4999,

Accelerated Vesting. Each of Mr. Tietz’s and Mr. Younger’s employment agreements provides for accel-
erated vesting of unvested stock options and restricted shares in the event of an “Equity Change in Control.” as
defined in the agreement (see “Employment Agreements,” beginning on page 108) or in the event the employee
qualifies for severance benefits under the agreement (sce “Severance Payments and Benefits,” beginning on
page 112). Assuming such a triggering event had occurred as of December 29. 2006. then each of M. Tietz and
Mr. Younger would have been entitled to accelerated vesting of 20,000 restricted shares granted under the
Company’s 2005 Equity Incentive Plan, which had a value as of such date of $311,000 (based on the December 29,
2006 closing sale price of the Company's common shares of $15.55 per share).

2. Accelerated Vesting of Awards Granted under the 2005 Equity Incentive Plan.

The 2005 Plan provides that awards granted thereunder may be accelerated in certain circumstances. As of
December 29, 2006, each of Messrs. Tietz and Younger had 20,000 restricted shares granted under the 2005 Plan
that were unvested, and each of Messrs. Vaughan, Foy, and Kirby had 8,000 restricted shares granted under the Plan
that were unvested. Pursuant to the Plan, if the employee’s employment is terminated by reason of death,
“Disability,” or by the Company for reasons other than “Cause.” all such restricted shares vest. and all restrictions
on the shares lapse, on the date of termination.

If the employee’s employment terminates due to a “Qualified Retirement,” a portion of the unvested restricted
shares held by the employee will vest. and all restrictions on such portion of shares lapse. with the portion
determined by multiplying the number of unvested restricted shares awarded to the employee by a percentage, the
numerator of which is equal to the number of full months of services since the date of grant and the denominator of
which is 48, rounded down 1o the nearest whole share.

“Disability” is defined as a mental or physical condition which, in the opinion of the compensation committee
of the board, renders the employee unable or incompetent to carry out his job responsibilities held at the time such
condition was incurred, and which is expected to be permanent or for an indefinite duration. “Cause™ is defined as a
felony conviction of the employee or the failure of the employee to contest prosecution for a felony, or the
employee’s willful misconduct or dishonesty, any of which, in the judgment of the compensation committee, is
harmful to the business or reputation of the Company or any of its subsidiaries or affiliates; or any material violation
of the Company’s Code of Ethics or any agreement between the employee and the Company. “Qualified
Retirement™ is defined as any termination of employment for any reason (other than death, Disability, or an
involuntary termination for Cause) if, at or immediately prior to the date of such termination, the employee is
55 years or older and the sum of the employee's age and completed years of service as an employee of the Company
or its subsidiaries or affiliates (disregarding fractions in both cases} totals 70 or more.

If Mr. Tietz's or Mr. Younger's employment had been terminated on December 29. 2006 by reason of death,
Disability, or by the Company for reasons other than Cause. he would have been entitled to accelerated vesting of
the 20,000 restricted shares awarded to him under the 2005 Plan, which had a value as of such date of $311,000
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(based on the December 29, 2006 closing sale price of the Company’s common shares of $15.55 per share). If
Messrs. Vaughan's, Foy’s, or Kirby’s employment had been terminated on December 29, 2006 by reason of death,
Disability, or by the Company for reasons other than Cause, each would have been entitled to accelerated vesting of
the 8,000 restricted shares awarded to him under the 2005 Plan, which had a value as of such date of $124,400, If
Mr. Foy’s employment had been terminated on December 29, 2006 by reason of a Qualified Retirement, he would
have been entitled to accelerated vesting of 1,936 restricted shares, with a value as of such date of $30,104.30,
Messrs. Tietz, Younger, Vaughan, and Kirby would not have met the age threshold for a Qualified Retirement on
December 29, 2006.

In addition, the 2005 Plan provides that in the event of a “Change in Control” or “Potential Change in Control,”
accelerated vesting of any of the restricted shares held by any of Messrs. Tietz, Younger, Vaughan, Foy, or Kirby
may occur in the discretion of the compensation committee of the board. Assuming there had been a “Change in
Control” or “Potential Change in Control” of the Company on December 29, 2006 and the compensation comtnittee
had elected to accelerate the vesting of all of the restricted shares awarded to such officers, the value of such
restricted shares as of such date would have been $311,000, for each of Messrs. Tietz and Younger, and $124,400,
for each of Messrs. Vaughan, Foy, and Kirby. For these purposes:

» A *Change in Control” is defined as any of the following: (i) when any “person” as defined in Section 3(a)(9)
of the Exchange Act and as used in Sections 13(d) and 14{(d) thereof, including a “group” as defined in
Section 13(d) of the Exchange Act, but excluding the Company and any subsidiary and any employee benefit
plan sponsored or maintained by the Company or any subsidiary, directly or indirectly, becomes the
“beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), of securities of the Company
representing 50% or more of the combined voting power of the Company’s then outstanding securities;
provided, however, that the terms “person” and “group” shall not include any “Excluded Director,” defined
as any director who, on the effective date, is the beneficial owner of or has the right to acquire an amount of
stock equal to or greater than 5% of the number of shares of stock outstanding on the effective date; and
provided further, however, that, unless otherwise determined by the board or any committee thereof, the
terms “person” and “‘group” shall not include any entity or group of entities which has acquired stock of the
Company in the ordinary course of business for investment purposes only and not with the purpose or effect
of changing or influencing the control of the Company, or in connection with or as a participant in any
transaction having such purpose or effect, as demonstrated by the filing by such entity or group of a
statement on Schedule 13G (including amendments thereto) pursuant to Regulation 13D under the Exchange
Act, as long as such entity or group continues to hold such stock with such investment intent; (ii) when,
during any period of 12 consecutive months during the existence of the Plan, a majority of the individuals
who, at the beginning of such period constitute the board, are replaced by directors whose appointment or
election 1s not endorsed by a majority of the directors prior to the date of appointment or election; or (iii) the
occurrence of a transaction requiring shareholder approval for the acquisition, consolidation, or merger of
the Company by an entity other than the Company or a subsidiary, through purchase of stock or assets, by
merger or otherwise, other than a transaction in which the holders of stock immediately before such
transaction will, immediately following such transaction, hold both the ability to elect at least a majority of
the directors of the surviving corporation and a majority of the voting power in the surviving corporation.

A “Potential Change in Control” means the acquisition of beneficial ownership, directly or indirectly, by any
entity, person or group (other than the Company or a subsidiary or any Company employee benefit plan) of
securities of the Company representing 35% or more of the combined voting power of the Company’s
outstanding securities and the adoption by the board of a resolution to the effect that a Potential Change in
Control of the Company has occurred for purposes of the 2005 Plan; provided, however, that a Potential
Change in Control shall not be deemed to occur as a result of the acquisition of securities by the Company
which, by reducing the outstanding securities of the Company, increases the securities beneficially owned by
such entity, person or group to an amount representing 35% or more of the voting power of the Company’s
outstanding securities (as long as such entity, person or group does not thereafter acquire any additional
stock {or securities convertible or exchangeable into stock)).
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J. Independent Director Compensation

The following table sets forth information regarding the compensation received by each of the Company’s
independent directors during the year ended December 31, 2006.

Change in
Pension
Value and
Fees Earned Nonqualified
or Paid Non-Equity Deferred
in Cash Stock Cption Incentive Plan  Compensation All Gther
Name %) Awards (§) Awards ($) Compensation (3) Earnings Compensation {($) Total (§)
S. Nicholas
Walker(1) .. ... .. 13,750 56,811 — — — — 70,561
Robert M.
Melzer(l) ... .... 16250 66,172 — — — — 82,422
Maurice Taylor(l). .. 13,750 57814 — — —_ — 71.564

Charles Tharp(2). . . . 12,500 8,303 — — — — 20,803

(1) Each of Messrs. Walker, Melzer, and Taylor earned fees for the fourth calendar of 2006. They elected to receive
director’s stock units under the 2005 Plan in lieu of this cash compensation and were awarded the director’s
stock units in January 2007,

{2) Mr. Tharp retired from his position as a director of the Company at the conclusion of the Company’s annual
meeting held on June &, 2006.

Cash Compensation. For the year 2006, the Company paid each of its independent directors a $25,000
annual fee, $3,000 per board meeting attended in person ($1,000 for each board meeting attended via telephone
conference facility), and an additional $1,500 per calendar quarter for serving on a committee of the board (but in no
event is payment made for serving on more than three committees of the board). An additional $!10,000 annual fee
was paid to the Chair of the board’s audit committee. Directors are also reimbursed for the expenses they incur in
attending the meetings of the board and committees thereof. Each of Messrs. Walker, Melzer, and Taylor elected to
receive director’s stock units under the 2005 Plan in lieu of the cash compensation otherwise payable to him in 2006.

Non-Employee Directors’ Equity Plan. At the 2000 annual meeting of shareholders, held January 10, 2001,
the shareholders approved the Company’s Non-Employee Directors’ Equity Plan (the “Directors’ Equity Plan™).
Our non-employee directors participated in the Directors’ Equity Plan in two ways, through the receipt of
nonqualified stock options (“director’s options™) to acquire common shares of the Company, and by electing, in
their discretion, to receive, in lieu of all or a portion of the cash compensation otherwise payable to them. an award
of director’s stock units.

The sharcholders approved the reservation of 275,000 common shares for issuance upon exercise of director’s
options and the setilement of director’s stock units under the Directors’ Equity Plan. The Directors’ Equity Plan
expired on June 5, 2003, at the close of the 2003 annual shareholders meeting. As of June 5. 2003, 274,998 of the
275,000 common shares reserved for issuance under the terms of the Directors’ Equity Plan had been reserved for
issuance upon exercise of director’s options and settlement of director’s stock units granted through that date to our
independent directors.

2005 Equiry Incentive Plan. At the 2005 annual meeting of the shareholders, held April 20, 2005, the
shareholders approved the 2005 Plan. Our non-employee directors participate in the 2005 Plan in two ways, through
the receipt of restricted share awards and by electing, in their discretion, to receive, in licu of all or 4 portion of the
cash compensation otherwise payable to them, an award of director’s stock units. A restricted share award
represents common shares that are issued subject to restrictions on transfer and vesting requirements as determined
by the compensation committee. Unless otherwise determined by the compensation committee. no purchase price is
payable for restricted shares.

The shareholders approved the reservation of 300,000 common shares for awards under the 2005 Plan.
Restricted share awards to our independent directors are limited to 1,500 shares per year. As of December 31, 2006,
9,000 (3,000 to each of our independent directors) of the 300,000 common shares reserved for issuance under the
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terms of the 2005 Plan had been granted as restricted share awards to our independent directors. No purchase price
was payable for the restricted shares. Restricted shares awarded to an independent director vest in full on the
business day next preceding the annual meeting of shareholders of Cronos at which the term of the director is to
expire. Vesting is accelerated upon termination of service by reason of death, disability, or by Cronos for reasons
other than cause. Accelerated vesting will also occur upon a change in control or potential change in control of
Cronos, in the discretion of the compensation committee of the board. The compensation commitiee may also
accelerate or waive restricted share awards to our independent directors based on service, performance, or such
other factors and criteria as the committee may determine, in its sole discretion. Cash dividends are only paid on the
restricted shares that have vested, and the director does not have the right to vote with respect to the restricted shares
until the shares have vested. The director may not sell, transfer, pledge, assign or otherwise encumber the restricted
shares until they have vested.

The following Compensation Committee Report and Audit Committee Report do not constitute soliciting
materials and are not considered to be filed or incorporated by reference into any other Company filing under the
Securities Act of 1933 or the Securities Exchange Act of 1934, except to the extent the Company specifically
incorporates the Report by reference therein.

XIX. COMPENSATION COMMITTEE REPORT

The compensation committee has reviewed and discussed the Compensation Discussion and Analysis
appearing under “Executive Compensation” included in this proxy statement with management and, based on
such review and discussions, the compensation committee has recommended to the board of directors that the
Compensation Discussion and Analysis be included in this proxy statement and the Company’s annual repert on
Form 10-K for the year ended December 31, 2006.

Respectfully submitted,

Maurice Taylor, Chairman
Robert M. Melzer
S. Nicholas Walker

XX. AUDIT COMMITTEE REPORT

The audit committee of the Company’s board of directors is composed of three independent directors, Robert
M. Melzer, its Chair, and Maurice Taylor and S. Nicholas Walker. The audit committee is governed by its charter,
which was last amended in August 2005. A copy of the Charter, as amended and restated, was attached to the
Company’s proxy statement for its 2006 annual meeting of shareholders, and is available at
www.cronos.com/charter. pdf,

Management is responsible for the Company’s internal controls. Management reports to us regarding the
design and implementation of disclosure controls and procedures and internal controls over financial reporting. The
Company’s independent accountants, Deloitte & Touche, are responsible for performing an independent audit of the
Company’s consolidated financial statements in accordance with U.S. generally accepted auditing standards and
issuing a report thereon. In this context, we have met and held discussions with management. Management has
represented to us that the Company’s consolidated financial statements have been prepared in accordance with
U.8. generally accepted accounting principles. We have also reviewed and discussed the consolidated financial
statements and related disclosures with Deloitte & Touche, including, among other things, the significant
management judgments underlying the financial statements and disclosures.

We discussed with Deloitte & Touche matters required to be discussed by Statement on Auditing Standards
No. 61 (Communication with Audit Committees). Deloitte & Touche also provided us the written disclosures
required by Independence Standards Board Standard No. I (Independence Discussions with Audit Committees),
and we discussed with Deloitte & Touche their independence. We have considered whether the provision by
Deloitte & Touche of services not related to the audit of the Company’s annual financial statements for the fiscal
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year ended December 31, 2006, and the reviews of the interim financial statements included in the Company’s
Forms 10-Q for 2006 are compatible with maintaining their independence and we have determined that the
provision of such services has not adversely affected the independence of Deloitie & Touche,

Based upon our discussion with management and Deloitte & Touche and our review of the representations of
management and the report of Deloitte & Touche to us, we recommended to the board of directors of the Company,
and the board approved, the inclusion of the Company’s audited consolidated financial statements in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2006 filed with the SEC.

Under the committee’s amended and restated Charter, one of our responsibilities is to retain (subject to
shareholder ratification) the Company’s independent accountants. We have recommended to the shareholders that
Deloitte S.A. be retained as the Company’s independent accountants for 2007. We have also recommended to the
shareholders that, for purposes of reviewing the Company’s unconsolidated accounts, Fiduciaire Probitas S.ar.l.,
Luxembourg, be retained as the Company’s statutory auditors (“Commissaire aux comptes™).

Respectfully submitted,

Robert M. Melzer, Chair
Maurice Taylor
S. Nichelas Walker

XXI. COMPENSATION COMMITTEE INTERLOCKS
AND INSIDER PARTICIPATION

Until the conclusion of the Company’s 2006 annual meeting held on June 8, 2006. the compensation
commiitee was composed of Charles Tharp, Chairman, and Maurice Taylor and S. Nicholas Walker. Mr. Tharp
was an independent director of the Company who retired from the board at the conclusion of the 2006 annual
meeting. Upon Mr, Tharp’s retirement, Maurice Taylor became Chairman of the compensation committee and
Robert M, Melzer joined the committee. Each of the current members of the compensation committee, Maurice
Taylor, Chairman, and Robert M. Melzer and §. Nicholas Walker, are independent directors. None of the current
members of the compensation committee have, or members of the committee during 2006 had, compensation
committee interlocks within the meaning of Item 407(e)(4) of the SEC's Regularion 5-K.

XXII. SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

As of June 15, 2007, there were 7,645,673 common shares of the Company, $2 par value, issued and
outstanding. The following table sets forth certain information with respect to the beneficial ownership of the
Company’s common shares as of June 15, 2007, by:

= Each person who we know beneficially owns more than 5% of our common shares,
* Each director;
* Each NEO; and

* The directors and NEOs as a group.
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Unless otherwise indicated, each of the persons listed in the table has sole voting and investment power with

respect to the shares shown.

(1)

(2}

&)

G

(3)

()

Number of Percent of
Shares Right to Shares
Name Owned(1) Acquire(2) Qutstanding
Blavin Parties(3) .. ... ... i 1,529,136 0 20.0%
Steel Partners I L.P(4). ... ... ... 1,440,971 0 18.9%
GM Investment & Co Limited(5) . ... .................. 735,000 0 9.6%
S. Nicholas Walker(6}X7)BXD(I0X1) .. ... ... ... ...... 1,408,820 49,993 19.0%
Dennis J, Tietz(12){13) .. ... ... i i 52,145 300,000 4,4%
Peter J. Younger(13) . ... .. ... i 24,950 0 *
Frank P. Vaughan(§4)(15) .. ... ... ... ... ... . . ..., 8,000 35,000 *
Robert M. Melzer(6)(7)(16) . ... . ... . ... ... ..... 55,371 65,086 1.6%
Maurice Taylor(6)(7}(11) . . .. .. ..o 74,498 49,993 1.6%
John M. Foy(I5)(17) . .. ... .. i i i 8,000 95,000 1.3%
John C. Kirtby(15)(17) . . .o oo e 8,000 95,000 1.3%
All directors and executive officers as a group (8 persons) ... 1,639,784 690,072 30.0%

Less than one (1) percent.

Includes common shares held beneficially by spouses, minor children or grandchildren and excludes shares
that may be acquired under options, warrants or rights. For purposes of this table, shares “beneficially” held by
a person has been determined in accordance with Exchange Act Rule 13d-3, and includes shares over which
the person has voting power or investment power, but does not necessarily include shares in which the person
has a pecuniary or economic interest.

Consists of all options, warrants or rights under which persons could acquire common shares currently and
within 60 days following June 15, 2007. Any securitics not outstanding which are subject to such options,
warrants or rights shall be deemed to be outstanding for the purpose of computing the percentage of
outstanding securities of the class owned by such person, but shall not be deemed to be outstanding for the
purpose of computing the percentage of the class by any other person.

According to the Schedule 13D, dated September 24, 1999, of Blavin & Company, Inc., the general partner of
PWB Value Partners, L.P. (“PWB”) and Paul W. Blavin, as principal for Blavin & Company, Inc., as well as
the Form 3, dated November 24, 2003, as amended November 25, 2003, of Preservation of Capital
Management LLC (“PCM”), the general partner of PWB and of PWB Value Partners II, L.P. (“\PWB II™),
these shares are held of record by PWB, PWB Il and advisory clients of Blavin & Company, Inc. Blavin &
Company, Inc. is located at 7025 North Scottsdale Road, Suite 230, Scottsdale, Arizona, 85253. Mr. Blavin’s
business address is 7025 North Scottsdale Road, Suite 230, Scottsdale, Arizona, 85253. PCM and Mr. Blavin,
as a member of PCM, disclaim all beneficial ownership of any shares of Cronos owned by PWB or PWB I

According to Amendment No. 5 to their Schedule 13D, dated July 1, 2004, as well as the Form 4, dated
February {7, 2004, of Steel Partners I1, L.P., Steel Partners, 1..1..C. and Warren G. Lichtenstein, as Chairman of
the Board, Chief Executive Officer, Secretary and Managing Member of Steel Partners, L.L.C., the general
partner of Steel Partners II, L.P., these shares are held of record by Steel Partners 11, L.P. The principal business
address of Steel Partners 11, L.P., Steel Partners, L.L..C. and Mr. Lichtenstein is 590 Madison Avenue, 32nd
Floor, New York, New York 10022.

According to the Schedule 13G, dated December 12, 2005, of GM Investment & Co Limited and GML
Limited, these shares are held of record by GM Investment & Co Limited. The principal business address of
GM Investment & Co Limited and GML Limited is Suite 975, Europort, PO Box 714, Gibraltar.

Each of Messrs. Taylor, Walker, and Melzer has the right to acquire 15,000 common shares by exercising
outstanding vested options on or before October 12, 2009, an additional 15,000 common shares by exercising
outstanding vested options on or before Janvary 9, 2011, an additional 15,000 common shares by exercising
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outstanding vested options on or before January 9, 2012, and an additional 126 common shares by exercising
outstanding options on or before the date of the annual shareholder meeting in 2013.

(7) Includes 3,000 restricted shares granted to each of Messrs. Taylor, Walker, and Melzer under The Cronos
Group’s 2005 Equity [ncentive Plan.

(8) Includes 1,087,070 common shares owned directly by The Lion Fund Limited, a Cayman Islands exempted
company (“LFL") and owned indirectly by Mr. Walker. LFL is managed by York Asset Management Limited
(““YAML"). Mr. Walker is the Managing Director of YAML. Mr. Walker is also a potential beneficiary of two
trusts which collectively own 5% of the outstanding capital stock of LFL.

(9) Includes 249,152 common shares of the Company owned directly by York Lion Fund, L.P., a Cayman Islands
limited partnership (“York Lion Fund™) and owned indirectly by Mr. Walker. The general partner of York Lion
Fund is York GP, Lid., a Cayman Islands exempted company (“York GP”). Mr. Walker is the Managing
Director of York GP. Mr. Walker’s IRA owns a 0.75% interest in York Lion Fund, Mr. Walker is a beneficiary
of a trust which owns an 84% interest in York Lion Fund.

(10) Includes 38,000 common shares of the Company owned directly by YorkProp Limited, a company organized
under the laws of the British Virgin Islands (" YorkProp Ltd.”). Mr. Walker is a potential beneficiary of a trust
which owns the parent of YorkProp Ltd.

(11) Includes 4,867 common shares issuable to each of Messrs. Walker and Taylor upon the settlement of director’s
stock units granted under The Cronos Group’s 2005 Equity Incentive Plan.

(12) Mr. Tietz may purchase 300,000 common shares by exercising outstanding options on or before December 10, 2008,

{13) Includes 20,000 restricted shares granted to each of Messrs. Tietz and Younger under The Cronos Group’s
2005 Equity Incentive Plan.

{14y Mr. Vaughan may purchase 25.000 common shares by exercising outstanding options on or before February 3,
2010 and an additional 10,000 common shares by exercising outstanding options on or before January 8, 2011.

{15) Includes 8,000 restricted shares granted to each of Messrs. Vaughan, Foy, and Kirby under The Cronos
Group’s 2005 Equity Incentive Plan.

{16) Includes 14,127 common shares issuable upon the settlement of director’s stock units granted to Mr. Melzer
under The Cronos Group's Non-Employee Directors” Equity Plan and 5,833 common shares issuable upon the
settlement of director’s stock units granted to Mr. Melzer under The Cronos Group’s 2005 Equity Incentive
Plan.

(17) Messrs. Foy and Kirby may each purchase 80,000 shares by exercising outstanding options on or before February 3,
2010, and an additional 15,000 shares by exercising outstanding options on or before January 8, 2011,

Section 16{a) Beneficial Ownership Reporting Compliance

The Company’s directors and executive officers, and beneficial owners of more than ten percent of the
Company's common shares, must file reports with the SEC indicating the number of the Company’s common shares
they beneficially own and any changes in their beneficial ownership. Copies of these reports must be provided to the
Company. Based on its review of the copies of beneficial ownership reports received by it, we believe that, during
the fiscal year ended December 31, 2006, all filing requirements applicable to our officers, directors, and greater
than ten percent beneficial owners were complied with, except that each of Messrs. Melzer, Taylor, and Walker filed
a late Form 4 reporting the July 13, 2006 credit of director’s stock units to his director’s account.

XXINl. OTHER MATTERS

The proxyholders are authorized to vote, in their discretion, upon any other business that comes before the
special meetings and any adjournment of the meetings. The board knows of no other matters which wili be
presented to the meetings.
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XXIV. OTHER INFORMATION

Shareholders are invited to visit the Comipany’s internet website at www.cronos.com for real-time information
throughout the year about the Company and for links to SEC filings of the Company. The Company is subject to the
information requirements of the Exchange Act. We file reports, proxy statements, and other information with the
SEC. You may read and copy these reports, proxy statements, and other information at the SEC’s Public Reference
Section at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the Public
Reference Room by calling the SEC at 1-800-SEC-0330. The SEC alsc maintains an Internet website, Jocated at
http://www.sec.gov, which contains reports, proxy statements, and other information regarding registrants that file
electronically with the SEC.

The Company has filed a Schedule 13E-3 with the SEC with respect to the proposed Assets Sale. As permitted
by the SEC, this proxy statement omits certain information contained in the Schedule 13E-3. The Schedule 13E-3,
including amendments and exhibits filed or incorporated by reference as part of i, is available for inspection or
copying as set forth above.

The SEC allows the Company to “incorporate by reference” information into this proxy statement. This means
that the Company can disclose important information by referring to another document filed separately with the
SEC. The information incorporated by reference is considered to be part of this proxy statement, except for any
information superseded by information contained in later filed documents incorporated by reference in this
document. Similarly, the information that the Company later files with the SEC may update and supersede the
information in this proxy statement (but not the Company's Schedule 13E-3). The Company incorporates by
reference into this proxy statement (but not its Schedule 13E-3) each decument it files under Sections 13(a), 13(c),
14 or 15(d}) of the Exchange Act after the date of the initial filing of this proxy statement and before the special
meetings. The Company incorporates by reference into this proxy statement the following documents it has filed
with the SEC under the Exchange Act:

» The Company’s Annual Report on Form 10-K for the year ended December 31, 2006 (as amended on
April 27, 2007);

+ The Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2007; and

* The Company’s Current Reports on Form 8-K filed with the SEC with event dates of January 2, 2007, February 28,
2007 (two reports), March 2, 2007, March 9, 2007, March 16, 2007, March 21, 2007, and May 9, 2007.

The Company undertakes to provide without charge to each person to whom a copy of this proxy statement has
been delivered, upon request, by first class mail or other equally prompt means, within one business day of receipt of
the requesi, a copy of any or all of the documents incorporated by reference into this proxy statement, other than the
exhibits to these documents, unless the exhibits are specifically incorporated by reference into the information that
this proxy statement incorporates. Shareholders may obtain copies of the Company’s filings by contacting the
investor relations department of Cronos Capital Corp., One Front Street, Suite 925, San Francisco, California 94111
(ir@cronos.com), or by writing to the Secretary of The Cronos Group, ¢/o Alter Domus S.a rl, 5, rue Guillaume
Kroll, L-1882 Luxembourg.

Document requests from the Company should be made by July 23, 2007 in order to receive them before the
special meetings.

By Order of the Board of Directors,

Dennis J. Tietz
Chairman of the Board and
Chief Executive Officer

Luxembourg
June 22, 2007
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Annex A

Plan of Liquidation and Dissolution




THE CRONOS GROUP
Société Anonyme Holding

PLAN OF LIQUIDATION AND DISSOLUTION

This Plan of Liguidation and Dissolution (“Plan”) is intended to accomplish the complete liquidation and
dissolution of The Cronos Group, a société anonyme holding organized and existing under the laws of the Grand
Duchy of Luxembourg {the “Company”) (Registrar Number RCS LUX B27.489), in accordance with the
consolidated version of the law of August 10, 1915 on commercial companies, as amended to date (the

“Companies’ Law™), as foltows:

1. All capitalized terms used herein and not defined herein shall have the meaning given to them by the Asset
Purchase Agreement defined below.

2. The Board of Directors of the Company (the “Board of Directors”) has adopted this Plan and called three
extracrdinary meetings (the “Meetings™) of the Company’s shareholders (the *Shareholders™) to take action on the
Plan. The first Meeting (the “First Meeting”) shall be called to consider and to vote upon (i) adoption of the Plan,
(ii) approval of the Asset Purchase Agreement, dated as of February 28, 2007 (the *“Asset Purchase Agreement™) by
and among the Company, FB Transportation Capital LLC, a Delaware limited liability company (“Sponser™), and
CRX Acquisition Ltd., a Bermuda exempted company (“Purchaser™); (ii}) adoption of the Name Change;
(iv) appointment of the Board of Directors (or members thereof) (or such other Person selected by the Company
prior to the First Meeting and approved by the Fortis Parties) to serve as Liquidator to carry out the Assets Sale and
the other duties of Liquidator under the Plan and the Companies’ Law; and (v) and such other matters as the
Company deems appropriate to submit to the Sharcholders at the First Meeting to implement the Plan.

(a) If at the First Meeting a quorum of the holders of at least a majority of the issued and outstanding
Common Shares of the Company, par value $2.00 per share (the “Common Shares™) is present, and
Shareholders holding at least two-thirds of the Common Shares present either in person or by proxy vote
for the adoption of this Plan, then the Plan shall constitute the adopted Plan of the Company as of the date of the
First Meeting, or at such later date at which the Shareholders may approve the Plan if the First Meeting is
adjourned, postponed, or continued to a later date (the “Adoption Date™); provided, however, that the Plan shall
not be effective unless the Shareholders, at the First Meeting (or at any adjournment, postponement, or
continuation thereof), take the following additional actions:

(i) Appoint the Liquidator, by vote of Shareholders holding a majority of Common Shares present
either in person or by proxy;

(iiy Approve the Asset Purchase Agreement and Assets Sale by vote of Shareholders holding a
majority of the Common Shares present either in persen or by proxy,

(iii) Approve the Name Change, by vote of Shareholders holding at least two-thirds of the Common
Shares present either in person or by proxy; and

(iv) Such other matters as the Board of Directors determines to be submitted to the Shareholders at
the First Meeting to implement the Plan.

If any resolution submitted to the Shareholders at the first Meeting is not voted upon or approved, then, in the
discretion of the Board of Directors, such resolution(s) may be kept open for further consideration at a
reconvened or adjourned meeting.

{b) The second Meeting (“Second Meeting™) shall be called for the same day as the First Meeting, or as
soon thereafter as is practicable, to consider and vote upon (i) approval of the report of the Liquidator, which
approval shall require the affirmative vote of Shareholders holding a majority of the Common Shares present
either in person or by proxy; (i) appointment of a Commissaire a la Liquidation {(“‘Liquidation Auditor™) 1o
audit the report of the Liquidator pursuant to the provisions of the Companies’ Law, which approval shall
require the affirmative vote of Shareholders holding a majority of the Common Shares present either in person
or by proxy; and (iii) such other matters as the Board of Directors determines to be submitted to the
Shareholders at the Second Meeting to implement the Plan.
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(c) The third Meeting (“Third Meeting”) shall be called for the same day as the Second Meeting, or as
soon thereafter as is practicable, to consider and vote upon (i) approval of the report of the Liquidation Auditor,
which approval shall require the affirmative vote of Shareholders holding a majority of the Common Shares
present either in person or by proxy; and (ii) those additional steps determined by the Board of Directors to be
submitted at the Third Meeting to close the Liquidation.

3. After the Adoption Date, the Company shall not engage in any business activities except to the extent
necessary to wind-up its business and affairs and to distribute its assets in accordance with this Pian and the
Companies’ Law.

4. (a) From and after the Adoption Date, the Company shall complete the following corporate actions:

(1) The Company shall sell its assets and assign its liabilities to Purchaser, pursuant to ihe terms of
the Asset Purchase Agreement. The Company shall deposit the proceeds paid to the Company in
consideration of the sale by the Company of its assets to Purchaser pursuant to the terms of the Asset
Purchase Agreement (the “Purchase Price”) to a disbursement account (the “Disbursement Account™)
established with the Company’s transfer agent (in such capacity, the “Paying Agent”).

(ii) The Liquidator, acting for and on behalf of the Company, shall cause the Paying Agent to
distribute the Purchase Price, without interest, pro rata to the Shareholders, said pro rata distribution per
Common Share referred to hereinafter as the “Final Distribution.” The Final Distribution shatl be made as
soon as practicable after the closing of the sale by the Company of its assets to Purchaser under the Asset
Purchase Agreerent.

{b) For purposes of this paragraph 4 and the following paragraphs of this Plan, “Shareholders™ shall
include:

(i) the holders of Stock Options identified on Schedule 4.2 of the Disclosure Schedule (“Option
Holders™) to the extent of that number of Commeon Shares issuable to the Option Holders at the Closing,
determined on a “net issuance basis” in accordance with the following formula:

_ OSx (PS - E)

N PS

Where N equals the number of Common Shares issuable to the Option Holders on a net issuance
basis; OS equals the number of Common Shares subject to the Stock Options; PS equals the Purchase
Price Per Share; and E equals the exercise price of the Stock Option (where there is more than one
exercise price, the formula shall be separately applied to each Stock Option with a separate exercise price
to determine the tetal number of Common Shares issuable to the Option Holder on a “net issuance basis™);

(ii) The holders of SARs listed on Schedule 4.2 of the Disclosure Schedule (“SAR Holders”) to the
extent of that number of share units issuable to the SAR Holders at the Closing, determined on a “net
issuance basis” in accordance with the following formula:

_ SARs x (PS — G)

N PS

Where N equais the number of share units issuable to the SAR Holder on a net issuance basis; SARs
equals the number of share units subject to the SAR; PS equals the Purchase Price Per Share; and G equals
the grant price of a share unit.

(iii) The holders of Stock Units held by the directors identified on Schedule 4.2 of the Disclosure
Schedule at the Closing to the extent of the number of Common Shares into which Stock Units are
convertible.

(iv)} The holders of Restricted Shares identified on Schedule 4.2 of the Disclosure Schedule to the
extent of the number of such Restricted Shares held by such holders at the Closing.
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5. (a) From and after the Closing, all common shares of the Company held as treasury stock, and all Common
Shares owned by any Subsidiary of the Company, shall be cancelled and retired and the holders thereof shall not
participate in the Final Distribution.

(b) Each Common Share participating in the Liquidation shall evidence no economic rights, from and
after the Closing, other than the right to receive the Final Distribution. Holders of Common Shares shall also
have the right to vote at the Second and Third Meetings, as described in Paragraph 2(b} and (c) above. Upon
approval of the matters to be presented at the Third Meeting, all such Common Shares shall cease to have any
rights other than to participate in the Final Liguidation pursuant to Paragraph 6 hereof upon compliance with
the procedures outlined in this Plan.

6. (a) Promptly after the Closing Date, the Liquidator shall cause the Paying Agent (o mail to each holder of
record of a certificate or certificates that as of the close of business on the Closing Date represented outstanding
Commen Shares (the “Certificates™), including to each Person identified in paragraph 4(b) hereof, (i} a letter of
transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass,
only upon delivery of the Certificates to the Paying Agent and shall be in such form and have such other provisions
as the Liguidator may reasonably specify) and (ii) instructions for use in effecting the surrender of the Certificates in
exchange for payment of the Final Distribution. Upon surrender of a Certificate for cancellation to the Paying
Agent, together with such letter of ransmittal, duly executed, the holder of such Certificate shall be entitled to
receive in exchange therefor the Final Distribution (subject to subsection (e), below) for each Common Share
represented by such Certificate, to be mailed within five (5) business days of receipt of such Certificate and letter of
transmittal, and the Centificate so surrendered shall forthwith be canceled. If payment of the Final Distribution is to
be made to a Person other than the Person in whose name the surrendered Certificate is registered, it shall be a
condition of payment of the Final Distribution that the Certificate so surrendered shall be properly endorsed or shall
be otherwise in proper form for transfer, together with any signature guaranty required by the Paying Agent, and that
the Person requesting such payment shall have paid any transfer and other taxes required by reason of the payment
of the Final Distribution to a Person other than the registered holder of the Certificate surrendered or shall have
established to the satisfaction of the Paying Agent that such tax either has been paid or is not applicable.

(b) The Paying Agent shall be entitled to deduct and withhold from the consideration otherwise payable
to a holder of Commeon Shares pursuant to the Liquidation such amounts as the Paying Agent is required to
deduct and withhold with respect to the making of such payment under the Code or any provision of state, focal
or foreign tax Law. To the extent amounts are so withheld, (i) such withheld amounts shall be treated for all
purposes of this Plan as having been paid to the holder of Common Shares or Certificates, as applicable, in
respect of which the deduction and withholding was made, and (ii) the Liquidator shall cause the Paying Agent
to promptly pay over such withheld amounts to the appropriate Governmental Entity, if any.

{c) In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit
of that fact by the person claiming such Certificate to be lost, stolen or destroyed and, if requested by the
Liquidator, the delivery of a bond (in such amount as the Liguidator may reasonably direct) as indemnity in
accordance with the applicable Laws of Luxembourg against any claim that may be made against the Paying
Agent, any Party or the Liquidator on account of the alleged loss, theft or destruction of such Cenrtificate, the
Liquidator shall cause the Paying Agent to issue in exchange for such lost, stolen or destroyed Certificate the
Final Distribution deliverable in respect thereof as determined in accordance with paragraph 4.

7. The implementation of this Plan shall be supervised by the Liquidator of the Company, who shall have all
right, power, and authority to implement this Plan and to conduct the winding up and dissolution of the Company
under Section VIII (Articles 141-151) of the Companies” Law. Without limiting the generality of the foregoing, the
Liguidator may bring and defend any action on behalf of the Company, and transact or compromise any dispute
involving the Company, subject, in each instance, to the provisions of the Asset Purchase Agreement, In discharging
its responsibilities, the Liguidator may retain and employ the services of advisors. including, without limitation,
counsel, accountants, paying agents, and shareholder search firms, upon such terms and for such compensation as
the Liquidator determines. For its services as Liquidator of the Company, the Liquidator shall receive compensation
and reimbursement of expenses as determined in good faith by the Board of Directors or otherwise authorized by the
Companies” Law. The principal office of the Liquidator shall be 5, rue Guillaume Kroll, L-1882 Luxembourg, or
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such other location as the Liquidator determines. To the extent the Liquidator deems it advisable, the Liquidator, if
more than one Person, may adopt such procedures as the Liquidator deems appropriate for the conduct of its
meetings and the taking of action by it as Liquidator of the Company and, in the absence of the adoption of any such
procedures, shall be subject to the procedures governing the conduct of meetings and the taking of actions
applicable to the boards of directors of sociéié anonymes organized under the Companies’ Law.

8. The Liquidator is hereby authorized and directed to prepare a report or reports concerning the consum-
mation of the Assets Sale and the adoption and implementation of this Plan as is necessary or appropriate under the
Companies’ Law.

9. The Final Distribution to the Shareholders pursuant to Section 4 hereof shall be in complete redemption and
cancellation of all outstanding Common Shares of the Company. The Company will close its stock transfer books
and discontinue recording transfers of Common Shares as of the close of business on the Closing Date or as
otherwise permitted by the Companies’ Law, and thereafter certificates representing the Company’s Common
Shares will not be assignable or transferable on the books of the Company, except by will, intestate succession, or
operation of law.

10. If the Final Distribution to a Shareholder cannot be made, whether because the Shareholder cannot be
located, has not surrendered his or her certificates evidencing the Common Shares, or for any other reason, the Final
Distribution to which the Shareholder is entitled shall be transferred to the official of such state or other
organization, if any, authorized by applicable law to receive the proceeds of such Final Distribution. The proceeds
of such Final Distribution shall thereafter be held solely for the benefit of and for the ultimate distribution to such
Shareholder, as the sole equitable owner thereof, and shall be treated as abandoned property in escheat to the
applicable state or other jurisdiction in accordance with applicable Law. In no event shall the proceeds of any such
distribution revert to or become the property of the Company.

11. After the Closing Date, the Liquidator shall prepare and file all reports and returns in order to perfect the
liquidation and dissolution of the Company in accordance with the Companies’ Law.

12. The Company shall indemnify the Liquidator and its agents and representatives in accordance with the
Company’s Articles of Incorporation and its policies of indemnification (as adopted by the Board of Directors of the
Company on August 4, 1999, as amended June 1, 2001), for actions taken in connection with this Plan and the
winding up of the business of the Company. The Liquidator, in its good faith discretion, is authorized to obtain and
maintain insurance as may be necessary or appropriate to cover the Company’s obligations hereunder.

13. Notwithstanding the authorization or consent to this Plan and the transactions contemplated hereby by the
Shareholders, the Liquidator may modify or amend this Plan without further action by the Shareholders to the extent
permitted by the Companies’ Law and, to the extent applicable, the Asset Purchase Agreement.

14. The Liquidator is hereby authorized, without further action by the Shareholders, to do and perform any
and all acts, and to make, execute, deliver, or adopt any and all agreements, resolutions, conveyances, certificates,
and other documents of every kind which are deemed necessary, appropriate, or desirable, in the good faith
discretion of the Liguidator, to implement this Plan and the transactions contemplated thereby, including, without
limitation, all filings or acts required by any law or regulation to wind up the Company’s business.
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February 28, 2007

Execution Copy




Page
ARTICLE I INTERPRETATION . . .. . e e e e e e e e e B-1
L1 Definitions . ... ... e B-1
1.2 Interpretation Not Affected by Headings. . . ... ... . ... B-8
1.3 Number and Gender. . .. ... ... . B-8
1.4 Date for Any ACHON . . .. 0 e e e e e e e B-8
1.5 Time References . . ... .. e B-8
Lo CUITENCY - o o e e B-8
1.7 Accounting Matters . . .. .. e B-8
L8 Knowledge .. .. e e s B-8
L9 ANNEXES . .. e B-8
ARTICLE 11 PURCHASE AND SALE: LIQUIDATION. .. .. ... . . . . B-9
2.1 Purchase of Company ASSELS . . . .. ...t i B-9
2.2 Assumption of Company Liabilities ... ... ... . e B-9
2.3 Stock Options, SARs, Stock Units, and Restricted Shares . . ... ....... ... ... .......... B-¢
24 ClOSINE . o o o e e B-10
25 LIQuidation . ..o e e B-10
2.6 Conversion of Securities . . ... ... ... e B-11
27 Price Allocation. . . ... .. B-11
2.8 Performance of Purchaser. . . . . . . L e B-11
ARTICLE III REPRESENTATIONS AND WARRANTIES OF PARENT AND PURCHASER. . ... ... B-11
3.1 Organmization and Qualification. . . ... ... .. .. . . . e B-11
3.2 Authority Relative to this Agreement . . . ... ... . .. L. L B-11
33 No Conflict; Required Filings and Consent. . ... ... ... .. ... .. . . . .. B-12
34 Brokers. .. e e e B-12
3.5 Information Supplied . . .. .. e e B-12
3.6 Litigation . ... B-12
3.7 Sufficient Funds .. .. e B-13
3.8 Ownership of Common Shares. . ... ... ... . e e B-13
3.9 Purchaser’s Operations. . . ...ttt ittt e e e e B-13
ARTICLE 1V REPRESENTATIONS AND WARRANTIES OF THE COMPANY . ........... ..... B-13
4.1 Organization and Qualification; Charter Documents . ... ... ... ... ..., B-13
4.2 Capital SIUCIUTE . . . ... e e B-13
4.3  Subsidiaries and Joint VENMUIES . . .. ... .o i i e B-14
4.4  Limited Partnerships ... L. e B-14
A AUIROIIY . L o L e e e e B-15
46  No Conflhict or Breach; Required Filings and Comsents ... ........ ... ... .. .. ... ..... B-16
47  SEC Documents; Books and Records; Financial Statements ... .......... ... .......... B-16
4.8 Undisclosed Liabilities. . . .. ... . e B-17
49  Absence of Certain Changes or Events. .. .. ... ... . . . . . B-17
400 LIGZALON . oL e e e B-18
1T INSUMANCE. . . . o e e e e e B-18
4,12 Restrictions on Business ACUVILES . . ... ... i e e B-18

TABLE OF CONTENTS

B-i




Page

4,13 Material COMIACS . . ..o\t i et it ettt e e B-18
4.14 Relationships with Customers . . .......... . . i i et B-18
4.15 Company Information ... ... .. ... e B-19
N T 3. <~ B-19
4.17 Owned and Leased Real Property. . . ... .. i i i e e B-20
4.18 Intellectual Property. . ... ... e B-20
4.19 Employee Benefits. . .. .. e B-20
420 Compliance with Laws . ... ... . i e e B-23
B R ) 1117 B-23
4,22 Labor Matlers .. ...t e e e e e B-23
423 BroKEIS . . . .. i e e e e B-24
4.24 Opinion of Financial Advisor. ........ ... .. . i e B-24
4.25 TaKeover SIalUIBS. . . . ...ttt e et e e e B-24
426 VoteRequired .. ... ... . .ottt et e s B-24
ARTICLE V COVENANT S .. .. . e it aes B-25
5.1 Conduct of Business by the Company. . .. ... ... .. i i B-25
T )1 T =1 11 -0 B-27
53 Proxy SLAIEMENL . .. ..ottt i e e e e B-28
54  Schedule 13E-3 FIling . . ... o e B-28
5.5 Shareholders” Meetings . .. . ... ..ottt e e B-29
5.6 Covenants With Respect to this Agreement; Regulatory Filings. . ... ... ............ ... B-30
5.7 Public ANNOUNCEMENTS. . . . .\t vttt ettt et ettt e i i ame it ramenenene B-30
5.8  Employee Matters . . ... ..ot e e e B-30
59 Name Change .. .. ...t e B-31
5.10 Post-Liguidation SEC Filings. . .. ... ... s B-31
5.11 Additional Company SEC Documents ... ... ... ... it iint i, B-31
5.12 Bulk Sales Requirements . . .. .. .. ... i e e e B-32
5.13 Plan of Liquidation . . ... ... . . e B-32
ARTICLE VI CONDITIONS TO CLOSING . .. ... i i e e ae s B-32
6.1  Conditions to Each Party’s Obligations. . .. ..., ... .. .. i i B-32
6.2  Conditions to the Purchaser’s and the Sponsor’s Obligations . .. ....................... B-33
6.3  Conditions to the Company’s Obligations . . . .. ... .. . o i i B-33
ARTICLE VII TERMINATION . ... .. i e e it e e e B-33
2 TG 1= 11111 £ () 1 P B-33
A I Y P B-35
7.3 Effect of Termination. . . .. ...t un ittt i e e e e B-35
ARTICLE VIII NON-SOLICITATION . . . ... e e e e e B-35
8.1 NON-SOLCIAOM o v vt e et et et et et e e e e e et e it et e e e B-35
8.2  Termination FEE . ... .. . ..ot e e e B-37




Page

ARTICLE IX GENERAL PROVISIONS . ... .. e e B-38
9.1  Nonsurvival of Representations and Warranties. . .. ....... ... .. ... ...t . B-38
9.2 Amendment. ... .. ... B-38
0.3 Further ASSULUNCES . . . . . ... i i ettt e e e e B-38
9.4 Notification of Certain Matters; Fortis Parties. . . ... ... ... ... ... ... .. . ... .. ... ..... B-38
35 Accessto Information . .. ... L e B-39
9.6 Confidentiality . . .. ... . e B-39
9.7  Directors and Officers Insurance; Indemnification. . . . .. ... .. i e B-39
8 EXPONSES . . . . B-40
0.9 NOUHCES . oo e e B-40
910 Severability . . ... B-41
9.11 Entire Agreement, Assignment and Governing Law .. ... ... .. ... .. B-41
9.12 Dispute Resolution .. ... .. . . ... . B-42
9.13  Dispute Resolution Concerning Section 9.7 .. ... ... .. . . B-42
9.14 Third Party Beneficiaries . . . .. . .. ... L e B-43
QS Walver ... B-43
9.16 Time of Essence . . .. ... .. B-43
907 CoUNMEIPAITS . . . . Lt e e e e e B-43

B-iii




ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement™) is entered into as of this 28th day of February,
2007 by and among FB Transportation Capital LLC, a Deiaware limited liability company (“Sponsor™), CRX
Acquisition Ltd., a Bermuda exempted company wholly-owned by Sponsor (“Purchaser™), and The Cronos Group,
a société anonyme holding organized and existing under the laws of the Grand Duchy of Luxembourg (the

“Company™).

RECITALS

WHEREAS, the Purchaser proposes to purchase all of the assets and assume all of the liabilities of the
Company on the terms and subject to the conditions set forth in this Agreement (the “Assets Sale™), including, but
not limited to, the purchase of all of the Company’s right, title and interest (the “Ownership Interests”) in and to the
following entities owned by the Company: (i) Cronos Containers Limited, an English company, (ii) Cronos
Holdings/Investments (U.S.), Inc., a Delaware corporation, (iii) Cronos Containers (Cayman) Ltd., a Cayman
Islands company, (iv) Cronos Management N.V., a Netherlands Antilles company, (v) Cronos Containers Pre
Limited, a Singapore company, (vi) Cronos Containers Pty Limited, an Australian company, (vii) Cronos Con-
tainers (Hong Kong)} Limited, a Hong Kong company, (viii) Cronos Equipment (Bermuda) Limited, a Bermuda
company, (ix) Cronos Finance (Bermuda) Limited, a Bermuda company, and (x) Cronos Containers N.V,, a
Netherlands Antilles corporation (collectively, the “Direct Subsidiaries™), and the Company has agreed to sell the
Ownership Interests to the Purchaser on the terms and subject to the conditions hereinafter set forth;

WHEREAS, upon the terms and subject te the conditions set forth in this Agreement, the Company has agreed
that it shall convene a meeting of its shareholders with a view to placing the Company in liquidation (the
“Liguidation™} in accordance with the Plan of Liquidation and Dissolution included with this Agreement as Annex |
(the “Plan of Liquidation™);

WHEREAS, as of the date hereof, certain sharcholders of the Company have entered into Support Agreements
with Sponsor in the form of Annex 2 hereto, pursuant to which such shareholders have agreed to vote their Common
Shares in favor of the transactions contemplated by this Agreement; and

WHEREAS, as of the date hereof, certain officers of the Company and its subsidiaries have entered into Equity
Contribution Letter Agreements with Purchaser in the form of Annex 3 hereto (“Contribution Agreements™)
pursuant to which such officers have agreed to contnibute capital to Purchaser at the Closing {defined hereinafter)
and pursuant to which the two senior officers of the Company have agreed to negotiate in good faith employment
agreements with Purchaser, to be effective at Closing; and

WHEREAS, as of the date hereof, Fortis Bank S.A./N.V. Cayman Islands Branch, has delivered to the
Company a guaranty of the performance of Purchaser and Sponsor of all of their obligations of this Agreement;

NOW, THEREFORE, in consideration of the representations, warranlies, covenants and agreements contained
in this Agreement, but subject in all respects to the satisfaction of the terms and conditions hereof, the Parties,
intending to be legally bound, agree as follows:

ARTICLE |
INTERPRETATION
1.1 Definitions
In this Agreement, unless the context otherwise requires:
“Acguisition Proposal” has the meaning assigned to such term in Section 8.1(a).

“affitiate” means, when used with reference to a specified Person, (i) any Person that directly or
indirectly through one or more intermediaries controls or is controlled by or is under common control with the
specified Person, (ii) any Person owning or controlling ten percent (10%) or more of the outstanding voting
securities of the specified Person, (iii) any Person that is an executive officer or director of, general partner or
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manager in, or serves in a similar capacity to, the specified Person or of which the specified Person is an
executive officer, director, general partner or manager or with respect to which the specified Person serves ina
similar capacity.

“Agreement” has the meaning set forth in the Preamble.
“Assets Sale” has the meaning assigned to such term in the Recitals.

“Assignment and Assumption Agreement" refers to the Assignment and Assumption Agreement included
herewith as Annex 4.

“Board of Directors” refers to the board of directors of the Company.

“business day" refers to any day, other than Saturday, Sunday or a U.S. Federal holiday, and shall consist
of the time period from 12:01 a.m. through 12:00 midnight Eastern Time (U.S.). In computing any time period
under Section 14(d)(5) or Section 14(d)(6) of the Exchange Act or under Regulation 14D or Regulation 14E,
the date of the event which begins the running of such time period shall be included except that if such event
occurs on other than a business day, such period shall begin to run on and shall include the first business day
thereafter.

“CF Leasing” refers to CF Leasing, Ltd, a Bermuda company.

“Charter Documents” rtefers 1o (a) the Members Agreement, dated as of September 18, 2002, as
amended, among CF Leasing, FB Transportation Capital LLC, and Cronos Equipment (Bermuda) Limited,
(b) the certificate of formation and partnership agreements (or equivalent organizational or constitutional
documents) of the Limited Partnerships, and (c) the certificate of incorporation or articles of incorporation or
association and bylaws (or equivalent organizational or constitutional documents) of a Party or other Person, as
the case may be.

“Closing” has the meaning assigned to such term in Section 2.4.
“Closing Date” has the meaning assigned to such term in Section 2.4.

“Code” tefers to the Internal Revenue Code of 1986, as amended, and the rules and regulations
premulgated thereunder.

“Common Shares” has the meaning assigned to such term in Section 4.2(a).
“Company” has the meaning assigned to such term in the Preamble.

“Company Assets” refers to all assets and properties of the Company of every kind, nature, character and
description (whether real, personal or mixed, whether tangible or intangible, whether absolute, accrued,
contingent, fixed or otherwise and wherever situated), including the goodwill related thereto, operated, owned,
or leased, including, without limitation, cash, cash equivalents, notes and other evidences of Indebtedness, the
Ownership Interests, stocks, securities (including rights to purchase and securities convertible into or
exchangeable for other securities), interests in joint ventures and general and limited partoerships, and other
investment or portfolio assets owned of record or beneficially, accounts and notes receivable, chattel paper,
documents, instruments, general intangibles, real estate, equipment, inventory, goods, the Cronos Name, and
Intellectual Property, but excluding any claim by Purchaser, Sponsor or their respective successors or assigns
(but not a derivative claim made by a Shareholder) against the directors and officers of the Company and its
Subsidiaries that, if such claim were brought by a third party, would entitle such directors and officers to
indemnification under Section 9.7. '

“Company Intellectual Property” has the meaning assigned to such term in Section 4.18(b).
“Company Leases” has the meaning assigned to such term in Section 4.17(b).

“Company Liabilities" refers to all the liabilities and obligations of the Company of any kind, whether
accrued, absolute, direct, indirect, fixed, contingent, in respect of indemnities or otherwise, whether previ-
ously, now or hereafier incurred or assumed by the Company, including, without limitation, the Company’s
obligations (i) for Indebtedness, (ii) for any liabilities arising out of, relating to, or in connection with its
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business or the Company Assets on, prior to or after the Closing Date, including liabilities for Taxes, (iii) under
the Contracts listed in Schedule 4.13{a) of the Disclosure Schedule, (iv) arising out of or relating to this
Agreement or the Transactions, or (v) arising out of the liquidation of the Company in accordance with the
terms of this Agreement and the Plan of Liquidation.

“Company Material Adverse Effect” refers to any change, development, effect. event, condition,
occurrence or state of facts that is material and adverse to the assets, business, operations or condition
(financial or otherwise) of the Company and the other Cronos Entitics taken as a whole, or that prevent or
materially impede or delay the Company’s consummation of the transactions contemplated by this Agreement,
other than, in any case, any change, development, effect, event, condition, occurrence or state of facts relating
to {a} general political, financial or economic conditions or the state of the securities or capital markets in
general, including, without limitation, any reduction in major market indices; {b) the trading price per share of
the Common Shares; (c) the container leasing business generally or the shipping industry generally and not
specifically relating to the Company or the other Cronos Entities; (d) changes in applicable Laws; (e) changes
in GAAP or international accounting standards; (f) any act of terrorism or war; (g) the public announcement or
disclosure of this Agreement, including any resulting (i} loss of, or disruption in, any customer, banking,
financing, supplier and/or vendor relationships, or (ii) loss of personnel: (h) the taking of any action required
by this Agreement; or (i} any shareholder litigation relating o this Agreement or to the Transactions.
Notwithstanding the foregoing, a “material adverse effect” or “material adverse change” shall, without
limitation, include the following: (i) any general suspension of trading in, or limitation on prices for, securities
on the New York Stock Exchange or on the NASDAQ Global Select Market or the NASDAQ Global Market,
for a period in excess of forty-eight (48) hours; or (ii} a declaration of a banking moratorium or any suspension
of payments in respect of banks in the United States (whether or not mandatory).

“Company's SEC Documents” has the meaning assigned to such term in Section 4.7(a).

“Confidentiality Agreememt” refers 1o the Confidentiality Agreement dated May 31, 2006 by and
between the Company and Fortis Capital Corp.

“Contract” refers to any lease, license, contract or other agreement, instrument, obligation, or under-
standing, written or oral. to which the Company or any of the other Cronos Entities is a party or by which any of
them or any of their properties or assets may be bound.

“Contribution Agreement” has the meaning assigned to such term in the Recitals.
“Cosis” has the meaning assigned to such term in Section 9.7(b).
“Cronos Name” has the meaning assigned to such term in Section 5.9.

“Cronos Entities” refers, collectively, to the Company, the Significant Subsidiaries, CF Leasing, and the
Limited Partnerships,

“Direct Subsidiaries” has the meaning assigned to such term in the Recitals.

“Disclosure Schedufe” refers to the schedule delivered to Sponsor and Purchaser by the Company at the
time of execution of this Agreement.

“Disbursement Account” has the meaning assigned to such term in Section 2.5(a).
“Emplovee Benefit Plun” has the meaning assigned to such term in Section 4.19(a).
“Employee” refers to an employee of the Company or of a Subsidiary of the Company.

“Equity Incentive Plans ™ refers to, collectively, the Company’s 1999 Stock Option Plan, Non-Employee
Directors’ Equity Plan, 2005 Equity Incentive Plan, and all other equity compensation plans and arrangements
pursuant t¢ which equity-related awards have been issued to directors, officers, employees and service
providers of the Company and the other Cronos Entities.

“ERISA Affiliate” has the meaning assigned to such term in Section 4.19(a).
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“Exchange Act” refers to the U.S. Securities Exchange Act of 1934, as amended, and the rules and
regulations of the SEC thereunder.

“executive officer” has the meaning assigned to such term in Section 1.8.

“Financial Statements” refers to the (i) audited consolidated balance sheets of the Company as of
December 31, 2005 and 2004, and the related conseclidated statements of income, cash flows, and share-
holders’ equity for the fiscal years ended December 31, 2005, 2004, and 2003, and the notes related thereto;
and (ii) the unaudited condensed consolidated balance sheet of the Company as of September 30, 2006, and the
related unaudited condensed consolidated statements of income, cash flows, and shareholders” equity for the
nine months ended September 30, 2006, and the notes related thereto.

“Financing Arrangements” refers 1o the credit facilities identified in Schedule 1.1-1 of the Disclosure
Schedule.

“First Shareholders’ Meeting " has the meaning assigned to such term in Section 5.5{b}.
“Fortis Parties” refers to Sponsor and Purchaser.
“Fortis Securities” has the meaning assigned to such term in Section 3.4.

“fully diluted basis” refers to, with respect to the number of Common Shares outstanding at any time,
such number of outstanding Common Shares calculated assuming that all outstanding options, all granted
share units, and all other rights to purchase or receive Common Shares (other than Rights) then outstanding are
exercised or settled.

“GAAP” refers to United States generally accepted accounting principles.

“Governmental Entity” refers to (a) any multinational, Federal, national, state, regional, municipal, local
or other government, governmental or public department, central bank, court, tribunal, arbitral body, com-
mission, commissioner, board, bureau or agency, domestic or foreign; (b) any subdivision, agency, commis-
sion, commissioner, board, or authority of any of the foregoing; (c) any self-regulatory authority; or (d) any
quasi-governmental or private body exercising any regulatory or taxing authority under or for the account of
any of the foregoing.

“HSR Act” refers to the Hart-Scott-Rodino Antitrust Improvement Act of 1976, as amended.

“fndebtedness” of any Person refers to ail obligations of such Person (i} for borrowed money, (ii) evi-
denced by notes, bonds, debentures or similar instruments, (iii) for the deferred purchase price of goods or
services (other than trade payables or accruals incurred in the ordinary course of business), (iv) under capital
leases, or {v) in the nature of guaranties of the obligations described in clauses (i) through (iv) above of any
other Person.

“Indemnified Parties” has the meaning assigned to such term in Section 9.7(b).

“Inteflectual Property” refers to (i) patents, trademarks, service marks, trade names, domain names,
copyrights, designs and trade secrets, (ii) applications for and registrations of such patents, trademarks, service
marks, trade names, domain names, copyrights and designs and (iii) processes, formulae, methods, schematics,
technology, know-how, computer software programs and applications.

“IRS” refers to the United States Internal Revenue Service.

“Joint Venture " refers to any partnership, joint venture or other entity in which the Company or any of its
Subsidiaries owns 50% or less of the outstanding shares or ownership interests.

“Key Employees” refers to the employees identified in Schedule 1.1-2 of the Disclosure Schedule.
“Knowledge ™ has the meaning assigned to such term in Section 1.8.

“Laws” refers to all laws (including common law), statutes, rules, regulations, principles of law, orders,
ordinances, judgments, decrees or other requirements, whether domestic or foreign, and the terms and
conditions of any grant of approval, permission, authority or license of or from any Governmental Entity; and
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the term “applicable” with respect to such Laws and in a context that refers to one or more Parties, means such
L.aws as are applicable to such Party or its business, assets or securities and emanate from a Person having
jurisdiction over the Party or Parties or its or their business, assets or securities.

“Limited Partnerships” refers to the limited partnerships identified in Schedule .1-3 of the Disclosure
Schedule, representing limited partnerships managed by a Subsidiary of the Company as general partner.

“Liguidation” has the meaning assigned to such term in the Recitals.

“Ligquidation Auditor” means the Commissaire a la Liquidation appointed by the Shareholders at the
Second Shareholders” Meeting to audit the report of the Liquidator pursuant to the provisions of Luxembourg’s
Companies Law.

“Liguidation Distribution” has the meaning assigned to such term in Section 2.5(b).
“Liguidator” has the meaning assigned to such term in Section 2.5(b).
“Luxembourg” refers to the Grand Duchy of Luxembourg.

“Luxembourg's Companies Law"” refers to Luxembourg’s law of August 10, 1915, as amended, on
Commnercial Companies.

“Material Contracts” has the meaning assigned to such term by Item 601(b)(10) of the SEC’s Reg-
viation S-K and, in addition, notwithstanding the definition of the term in Regulation S-K, includes the
following Contracts with respect to the Company and its Subsidiaries to the extent that any such Contract is to
be performed in whole or in part after the date hereof:

(i) any indenture, credit agreement, loan agreement, note, mortgage, security agreement, loan
commitment or other Contract relating to the borrowing of funds or an extension of credit or financing,
and any guaranty;

(ii) any container lease providing for lease payments of more than $250,000 in any one-year period;
(iit) any Contract with any officer or director of the Company or the other Cronos Entities;

(iv) any Contract that by its explicit terms limits the ability of the Company or any of the other
Cronos Entities to compete in any business line or in any geographic area;

(v) any Contract that is terminable by the other party or parties upon a change in control of the
Company (including any sale of all or substantially all of its assets) or of any of the other Cronos Entities
that involves anticipated future expenditures or contractual receipts by the Company or by any of the
other Cronos Entities of more than $250,000 in any one-year period;

(vi) any Contract or series of related Contracts that involve anticipated future expenditures or
contractual receipts by the Company or by any of the other Cronos Entities of more than $250,000 in any
one-year period;

(vii) any Contract under which the Company or any of the other Cronos Entities granis to any third
party rights to Intellectual Property that involve anticipated future expenditures or contractual receipts by
the Company or any of the other Cronos Entities of more than $250,000 in any one-year period;

(viii) any Contract under which the Company or any of the other Cronos Entities licenses from any
third party Intellectual Property that involves anticipated future expenditures or contractual receipts by
the Company or any of the other Cronos Entities of more than $250,000 in any one year period;

(ix) any Contract that by its terms limits the payment of dividends or other distributions by the
Company or any of the other Cronos Entities;

{x) the Members Agreement of CF Leasing and the limited partnership agreements of the Limited
Partnerships;
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(xi) any Contract or series of related Contracts pursuant to which the Company or any other Cronos
Entity manages containers that involve anticipated receipts by the Company or by any other Cronos Entity
of $250,000 in any one-year period;

(xii) any Contract that grants any right of first refusal, right of first offer, resignation rights, co-sale
rights, preemptive rights or similar rights;

(xiii) any Contract with any current or former employee (who was employed by a Cronos Entity
within the last four (4) years) of a Cronos Entity that contains a non-competition or other restrictive
covenant;

{xiv) any Contract for the lease or purchase of real property; and

{xv) any amendment, supplement and modification (whether or not written) in respect of any of the
foregoing.

“Name Change” has the meaning assigned to such term in Section 5.9.

“Options” refers to options to purchase Common Shares granted to participants under any of the Equity
Incentive Plans.

“Ownership Interests” has the meaning assigned to such term in the Recitals.
“Parties” refers to the Company, Sponsor and Purchaser; and “Party” refers to any one of them.
“Paying Agent” has the meaning assigned to such term in Section 2.5(a).

“Pension Scheme " refers to: (a) the Group Personal Pension Plan operated by Scottish Equitable (policy
number 91094 Cronos Containers); (b) the life assurance arrangement provided by Legal & General (policy
number G28681); and (c) the top-up life assurance arrangement provided by Legal & General (policy number
G72037).

“Person” refers to an individual, partnership, limited liability company, association, corporation, joint
venture, business organization, trustee, executor, administrator, legal representative, government (including
any Governmental Entity) or any other entity, whether or not having legal status.

“Plan” has the meaning assigned to such term in Section 4.19(a).

“Plan of Liguidation” has the meaning assigned to such term in the Recitals.
“Proposed Agreement” has the meaning assigned to such term in Section 8.1(g).
“Proxy Statement” has the meaning assigned to such term in Section 3.3(a).

“Public Limited Partnerships” has the meaning assigned to such term in Section 4.4(b}.
“Public Limited Partnerships’ SEC Documents" has the meaning assigned to such term in Section 4.4(c).
“Purchase Price” has the meaning assigned to such term in Section 2.1(b).

“Purchase Price Per Share” has the meaning assigned to such term in Section 2.1(b).
“Purchaser” has the meaning set forth in the Preamble.

“Raymond James™ has the meaning assigned to such term in Section 4.24.

“Real Estate" has the meaning assigned to such term in Section 4.17(a).

“Reference Balance Sheet” refers to the audited consolidated balance sheet of the Company, and the
notes related thereto, included in the Company’s Form 10-K report for the year ended December 31, 2005.

“Reference Proxy Statement” refers to the Company’s definitive Proxy Statement, dated April 25, 2006.
“Representatives” has the meaning assigned to such term in Section 9.6.

“Restricted Shares " refers to restricted Common Shares awarded under any of the Equity Incentive Plans.
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“SARs" refers 1o the stock appreciation rights granted under any of the Equity Incentive Plans.
“SEC” refers to the U.S. Securities and Exchange Commission.
“Second Shareholders’ Meeting” has the meaning assigned to such term in Section 5.5(c).

“Securities” has the meaning ascribed thereto in the Recitals to this Agreement and “Security” means a
Common Share, together with the associated Right.

“Securities Act” refers to the U.S. Securities Act of 1933, as amended, and the rules and regulations of the
SEC thereunder.

“Shareholder Rights Plan" refers to the Rights Agreement dated as of October 28, 1999 by and between
and the Company and Equiserve Trust Company N.A.

“Shareholders” refers to the holders of Common Shares.
“Shareholders’ Meetings” has the meaning assigned to such term in Section 5.5(a).

“Significant Subsidiaries” refers to the Direct Subsidiaries, Cronos Capital Corp., a California corpo-
ration, Cronos Containers (Scandinavia) AB, a Swedish company, Cronos Securities Corp., a California
corporation, and Intermodal Leasing AB, a Swedish company.

“Sponsor” has the meaning set forth in the Preamble.

“Sponsor Material Adverse Effect” refers to any change, development, effect, event, condition, occur-
rence or state of facts that prevents or materially impedes or delays Sponsor’s or Purchaser’s consummation of
the transactions contemplated by this Agreement, other than, in any case, any change, development, effect,
event, condition, occurrence or state of facts relating to (a) general political, financial or economic conditions
or the state of the securities or capital markets in general, including, without limitation, any reduction in major
market indices; (b) the container leasing business generally or the shipping industry generally and not
specifically relating to the Sponsor and its Subsidiaries; (c) changes in applicable Laws; (d) changes in GAAP
or international accounting standards; (e) any act of terrorism or war; (f) the public announcement or
disclosure of this Agreement; (g) the taking of any action required by this Agreement; or (h) any shareholder
litigation relating to this Agreement or to the Transactions. Notwithstanding the foregoing, a “malerial adverse
effect” or “material adverse change” shall, without limitation, include the following: (i) any general
suspension of trading in, or limitation on prices for, securities on the New York Stock Exchange or on the
NASDAQ Global Select Market or the NASDAQ Global Market, for a period in excess of forty-eight
(48) hours; or (ii) a declaration of a banking moratorium or any suspension of payments in respect of banks in
the United States (whether or not mandatory).

“Stock Option Plans” refers to the Company’s 1999 Stock Option Plan and the Company’s
Non-Employee Directors’ Equity Plan.

“Stock Options™ refers to stock options granted and outstanding under the Stock Option Plans.
“Stock Units” refers to stock units granted under any of the Equity Incentive Plans.

“Subsidiary” of any specified Person refers to another Person who is an affiliate controlled by such specified
Person directly, or indirectly through one or more intermediaries. Any references to a “Subsidiary” in this
Agreement that do not indicate the controlling Person shall mean a “Subsidiary” in respect of which the Company is
the indirect or direct controlling Person. The term “Subsidiary” does not include the Limited Partnerships.

“Superior Proposal” has the meaning assigned to such term in Section 8.1(a).
“Support Agreement” has the meaning assigned to such term in the Recitals.
“Taxes” has the meaning assigned to such term in Section 4.16(a).

“Tax Returns” has the meaning assigned to such term in Section 4.16(a).

“Termination Fee™ has the meaning assigned to such term in Section 8.2.
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“Third Party Beneficiaries” has the meaning assigned to such term in Section 9.14.

“Third Party Intellectual Property” has the meaning assigned to such term in Section 4.18(b).
“Third Shareholders' Meeting” has the meaning assigned to such term in Section 5.5(d).
“Transaction Committee” refers to the Transaction Committee of the Board of Directors.

“Transactions’ refers to the Assets Sale, the Liquidation, and 1o the actions to be taken by one or more of
the Parties under this Agreement to effectuate the foregoing.

1.2 Interpretation Not Affected by Headings

The division of this Agreement into Articles, Sections, subsections and paragraphs and the insertion of
headings are for convenience of reference only and shall not affect in any way the meaning or interpretation of this
Agreement. Unless the contrary intention appears, references in this Agreement to an Article, Section, subsection,
or paragraph by number or letter or both refer to the Article, Section, subsection, or paragraph, respectively, bearing
that designation in this Agreement.

1.3  Number and Gender

In this Agreement, unless the contrary intention appears, words importing the singular include the plural and
vice versa, and words importing gender include all genders.

1.4 Date for Any Action

If the date on which any action is required to be taken hereunder by a Party is not a business day, such action
shall be required to be taken on the next succeeding day which is a business day in the United States.

1.5 Time References
In this Agreement, all references to time are to New York time.
1.6  Currency

Unless otherwise stated, all references in this Agreement to sums of money are expressed in lawful money of
the United States.

1.7  Accounting Matters

Unless otherwise stated, all accounting terms used in this Agreement in respect of the Company shall have the
meanings atiributable thereto under GAAP and all determinations of an accounting nature in respect of the
Company required to be made shall be made in a manner consistent with GAAP.

1.8  Knowledge

In this Agreement, unless otherwise stated, references to “the knowledge of” the Company or its Subsidiaries
means the actual knowledge of the Key Employees. In this Agreement, unless otherwise stated, references to “the
knowledge of’ the Sponsor and the Purchaser means the actual knowledge of the executive officers of the Sponsor
and the Purchaser. As used in this Agreement, “executive officer” has the meaning given to that term by Exchange
Act Rule 3b-7 and, in the case of the Company, refers to the officers identified under “Compensation of Executive
Officers and Directors” in the Reference Proxy Statement

1.9 Annexes

The following Annexes are annexed to this Agreement and incorporated by reference into this Agreement and
form a part hereof:

Annex 1-— Plan of Liquidation and Dissolution
Annex 2 — Support Agreement
Annex 3 — Equity Contribution Letter Agreement

Annex 4 — Assignment and Assumption Agreement
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ARTICLE 1
PURCHASE AND SALE; LIQUIDATION
2.1 Purchase of Company Assets

{a) Subject to the terms and conditions of this Agreement, Purchaser agrees to purchase from the Company,
and the Company agrees to sell, convey, transfer, assign and deliver, and cause to be sold, conveyed, transferred,
assigned and delivered, the Company Assets to Purchaser on the Closing Date for and in consideration of the
Purchaser’s payment to the Company of the Purchase Price (as defined in Section 2.1(b)). Sponsor shall provide or
cause to be provided to Purchaser all funds necessary to pay the Purchase Price at the Closing.

{b) For purposes of this Agreement “Purchase Price” shall mean an amount equal to $122,330,768, which is an
amount equal to $16.00 (the “Purchase Price Per Share™) multiplied by the number of issued and outstanding
Common Shares as of the date of this Agreement, as set forth in Section 4.2(a),

(i} plus an amount equal to:

{A) in respect of each Stock Option listed on Schedule 4.2 of the Disclosure Schedule that has not
expired, terminated, or been forfeited and remains unexercised as of the Closing, and is not the subject of
a waiver referred to in Section 5.8(g). the product of (1) the excess of the Purchase Price Per Share over
the exercise price of such Stock Option, and (2) the number of Common Shares subject thereto; and

(B} im respect of each SAR listed on Schedule 4.2 of the Disclosure Schedule outstanding and
unexercised as of the Closing and not the subject of a waiver obtained in accordance with Section 5.8(g),
the product of (1) the excess of the Purchase Price Per Share over the grant price of such SAR, and (2) the
number of unexercised share units to which the SAR applies;

{C) in respect of each Stock Unit outstanding as of the Closing listed on Schedule 4.2 of the
Disclosure Schedule and not settled into Common Shares, the product of (1) the Purchase Price Per Share,
and (2) the number of Stock Units;

(ii} plus an amount equal to the Purchase Price Per Share multiplied by the number of Commen Shares
that are issued after the date hereof and prior to the Closing pursuant to the exercise of any Stock Option listed
on Schedule 4.2 of the Disclosure Schedule;

(iii} p/us an amount equal to the Purchase Price Per Share multiplied by the number of share units
exercised after the date hereof and prior to the Closing pursuant to any SAR listed on Schedule 4.2 of the
Disclosure Schedule; and

(iv) plus an amount equal to the Purchase Price Per Share multiplied by the number of Common Shares
that are issued after the date hereof and prior to the Closing pursuant to the settlement of any Stock Units listed
on Schedule 4.2 of the Disclosure Schedule; and

(v} minus an amount equal to the Purchase Price Per Share multiplied by the number of Common Shares,
if any, obtained and held as of the Closing Date by the Company from any Shareholder of the Company after
the date hereof and prior to Closing, whether by judicial proceeding or by any other means.

2.2 Assumption of Company Liabilities

Subject to the terms and conditions of this Agreement, upon the sale of the Company Assets by the Company to
Purchaser, the Purchaser shall assume and agree to pay, perform and discharge, in a timely manner and in
accordance with the Assignment and Assumption Agreement, the Company Liabilities.

2.3 Stock Options, SARs, Stock Units, and Restricted Shares

(2) The Company will take all such steps as may be necessary or desirable to allow all Persons holding Stock
Options, SARS, Stock Units, and Restricted Shares to exercise their Stock Options, redeem their SARs, settle their
Stock Units, or claim vested ownership of their Restricted Shares, as the case may be, on an accelerated vesting
basis as of the Closing Date solely to allow such Persons to participate in the Liquidation and to receive the
Liquidation Distribution to the extent of their holdings of Common Shares issued upon such settlement or vesting.
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(b) The Company’s obligations under this Section 2.3 are contingent upon payment by Purchaser of the
Purchase Price on the Closing Date in accordance with Section 2.1(b).

2.4  Closing

(a) Subject to the satisfaction of the conditions to closing set forth in Article VI, the closing of the Assets Sale
conternplated hereby (the “Closing™) shall be held at the offices of the Company’s Luxembourg counsel,
immediately after the holding of the First Shareholders’ Meeting, or such other place, date and time as may be
mutually agreed upon by the Parties. The “Closing Date,” as referred to herein, shall mean the date of the Closing.

{b) At or before the Closing:

(i) the Company will deliver, or cause to be delivered, to Purchaser any stock certificates or other
evidences of ownership of each of the Direct Subsidiaries, together with stock powers duly endorsed by the
Company, so that the Ownership Interests may be duly registered in Purchaser’s name;

(ii) the Company will deliver to the Purchaser fully executed transfer documents for any uncertificated
Ownership Interests in such form as shall be reasonably satisfactory to the Purchaser;

(iii) the Company and Purchaser shall execute and deliver the Assignment and Assumption Agreement;

(iv) the Company will deliver, or cause to be delivered, to the Fortis Parties (i) the officers’ certificate
referred to in Section 6.2{(c), and (ii) all the other documents, certificates and other instruments required to be
delivered or caused to be delivered by the Company or the Subsidiaries pursuant hereto;

(v) the Company will deliver to Purchaser fully executed copies of the consents described in Sec-
tion 6.2(e) in such form as shall be reasonably satisfactory to Purchaser;

(vi) Purchaser shall pay to the Company, by wire transfer to the Disbursement Account maintained by the
Paying Agent on behalf of the Company, in immediately available funds, the Purchase Price, as determined
pursuant to Section 2.1(b); and

(vil) Purchaser and Sponsor will deliver, or cause to be delivered, to the Company (i) the officers’
certificate referred to in Section 6.3(e), and (ii) all the other documents, certificates and other instruments
required to be delivered or caused to be delivered by Purchaser or Sponsor pursuant hereto.

2.5 Liguidation

(a) Prior to the date of the First Shareholders’ Meeting, the Company shall establish an account (the
“Disbursement Account”) with its transfer agent (in such capacity, the “Paying Agent”). The funds in the
Disbursement Account shall not be used for any purpose other than as set forth in this Section 2.5.

(b) The Board of Directors (or members thereof) shall serve as liquidator (in such capacity, the “Liquidator™),
unless another Person is appointed by the Company to serve as Liquidator with the approval of the Fortis Parties,
such approval not be unreasonably withheld, delayed or conditioned. The Liquidator shall cause the Paying Agent
1o pay from the Disbursement Account to each of the Shareholders (including Purchaser, Sponsor and their affiliates
in their capacity as a Shareholder of the Company) a liquidation distribution (the “Liquidation Distribution”) equal
to the Purchase Price Per Share times the number of Common Shares held by the Shareholder and pursuant to the
procedures set forth in the Plan of Liquidation. Without limiting the foregoing, the Company shall take all actions
and do all such things as may be necessary or advisable in order to carry out the terms of this Section 2.5 and the Plan
of Liquidation, all in accordance with the Plan of Liquidation and the Company’s Charter Documents and
Luxembourg’s Companies Law. These actions and things shall include, but not be limited to, any actions required to
place the Company in liquidation and to obtain from the Shareholders the authorization and approval of all matters
in connection therewith (including the determination of the Liquidator’s powers and instructions to proceed to
distribute the Liquidation Distributions to the Shareholders as promptly as practicable pursuant to applicable Law
after the Closing).
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2.6  Conversion of Securities

From and after the Closing, and without any action on the part of the Company or the holders of any Common
Shares:

(a) Any Common Shares that are issued and outstanding immediately prior thereto and owned by the Company
as treasury stock, and any Common Shares issued and outstanding immediately prier thereto and owned by any
Subsidiary of the Company shall be canceled and retired and shall cease to exist and no consideration shall be
delivered in exchange therefor.

{b) Each Common Share issued and outstanding immediately prior thereto shall evidence no economic rights
other than the right to receive the Purchase Price Per Share and shall possess no further rights, other than the right to
vole at the subsequent Shareholders’ Meetings, as described in Section 5.5. Upon the approval of the matters to be
presented at the Third Shareholders® Meeting, all such Common Shares shall cease to have any rights other than the
right to receive the Purchase Price Per Share, without interest, upon the surrender of the certificates representing
such Common Share to the Paying Agent in accordance with the procedures set forth in the Plan of Liquidation.

2.7 Price Allocation

The Company, the Purchaser and the Sponsor agree that the Purchase Price shall be allocated among the
Company Assets for all purposes (including Tax and financial accounting purposes) as jointty agreed by the
Company and Purchaser prior to Closing. The Company and the Purchaser agree (a) to report as required the
federal. state, local and foreign income and other Tux consequences of the Assets Sale, (b) to jointly prepare forms,
as may be required, in a manner consistent with such allocation, and (c) without the consent of the other Party, not to
take any position inconsistent therewith upon examination of any Tax Return, in any refund claim, in any litigation,
investigation or otherwise. The Company, on one hand, and Purchaser, on the other, agree that each will furnish the
other a copy of any such required forms that are filed with any Governmental Entity with respect to Taxes by such
Party or any affiliate relating 1o the Assets Sale within ten days prior to the filing of such form.

2.8  Performance of Purchaser

Sponsor hereby unconditionally and irrevocably guarantees, and covenants and agrees with the Company, to
be jointly and severally liable with Purchaser for the due and punctual performance of each and every obligation of
Purchaser arising under this Agreement, including, without limitation, payment of the Purchase Price pursuant to
the provisions of Section 2.1.

ARTICLE Il

REPRESENTATIONS AND WARRANTIES
OF PARENT AND PURCHASER

Sponsor and Purchaser hereby jointly and severally represent and warrant to the Company as follows, and
acknowledge that the Company is relying upon these representations and warranties in entering into this
Agreement:

3.1 Organization and Qualification

Sponsar is a limited liability company duly organized, validly existing, and in good standing under the laws of
Delaware. Purchaser is an exempted company duly organized, validly existing, and in good standing under the laws
of Bermuda. Each of Sponsor and Purchaser has all necessary power and authority 1o own its properties and assets
and conduct its business as now owned and conducted. Sponsor and Purchaser are each duly qualified to carry on
business and are each in good standing in each jurisdiction in which the character of its properties and assets or the
nature of its activities makes such qualification necessary, except where the failure 1o be so qualified would not,
individually or in the aggregate, reasonably be expected to have a Sponsor Material Adverse Effect.

3.2 Authority Relative to this Agreement
Each of Sponsor and Purchaser has the requisite entity power and authority to enter into this Agreement and to

perform its obligations hereunder. The execution and delivery of this Agreement by Sponsor and Purchaser and the
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consummation by the Sponsor and Purchaser of the Transactions contemplated by this Agreement have been duly
authorized by the boards of directors or managers of Sponsor and Purchaser (or any authorized committee thereof),
as applicable, and no other corporate or other proceeding or approval on the part of Sponsor and Purchaser is
necessary to authorize this Agreement and the transactions contemplated hereby. This Agreement has been duly
executed and delivered by Sponsor and Purchaser and constitutes a valid and binding agreement of each of Sponsor
and Purchaser, enforceable by the Company against each of them in accordance with its terms, except as the
enforcement thereof may be limited by bankruptcy, insolvency and other Laws affecting the enforcement of
creditors’ rights generally and subject to the qualification that equitable remedies may be granted only in the
discretion of a court or forum of competent jurisdiction.

3.3  No Conflict; Required Filings and Consent

{(a) The execution and delivery by Sponsor and Purchaser of this Agreement and the performance by them of
their respective obligations hereunder and their consummation of the Transactions contemplated hereby will not
violate, conflict with, or result in a breach or default of or under any provision of: (i) the Charter Documents of
Sponsor or Purchaser; (ii} any Material Contract, permit, concession, franchise, or license applicable to Sponsor or
Purchaser or their respective properties or assets; or, subject to the governmental filings and other matters referred to
in subsection (b), any judgment, order, decree, statue, Law, ordinance, rule, regulation or arbitration award
applicable to Sponsor or Purchaser or their respective properties or assets, other than, in the case of clause (ii), any
such conflict, violation, breach, or default that would not reasonably be expected to have a Sponsor Material
Adverse Effect.

(b) No consent, approval, order or authorization of, or registration, declaration or filing with, or notice to, any
Governmental Entity or with or to any other Person under any Material Contract to which Sponsor or Purchaser is a
party or to which any of their respective properties and assets is subject, is required by or with respect to Sponsor or
Purchaser in connection with the execution and delivery of this Agreement by Sponsor or Purchaser or the making
or consummation by Sponsor or Purchaser of the transactions contemplated hereby, except for (i) the filing of pre-
merger notification reports and any other required competition filings under applicable Law, (ii} the filing with the
SEC of such reports under the Exchange Act as may be required in connection with this Agreement and the
transactions contemplated hereby, and (iii) such post-Closing filings with any Governmental Entity as may be
required by the Fortis Parties.

3.4 Brokers

Except for Fortis Securities LLC (*‘Fortis Securities”), no broker, investment banker, financial advisor or other
Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with
the transactions contemplated by this Agreement based upon arrangements by or on behalf of Sponsor or Purchaser
or their affiliates. Purchaser shall be solely responsible for the payment of any compensation to Fortis Securities.

3.5 Information Supplied

None of the information supplied or to be supplied by the Purchaser or the Sponsor in writing or otherwise
approved in writing by the Purchaser or the Sponsor specifically for inclusion in the Proxy Statement will, at the
date it is first mailed to the Shareholders or at the time of the Shareholders’ Meeting, contain any untrue statement of
a material fact, or omit to state a material fact, required to be stated therein or necessary in order to make the
statements contained therein in light of the circumstances under which they were made, not misleading.

3.6 Litigation

There is no claim, action, proceeding or investigation pending or, to the knowledge of the Purchaser and the
Sponsor, threatened against or relating to Sponsor or Purchaser or the business of the Purchaser and the Sponsor or
affecting any of the Sponsor’s or the Purchaser’s properties or assets, before or by any Governmental Entity which,
if adversely determined, would reasonably be expected to have a Sponsor Material Adverse Effect. Neither Sponsor
nor Purchaser is subject to any outstanding order, writ, injunction or decree which would reasonably be expected to
have a Sponsor Material Adverse Effect.
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3.7 Sufficient Funds

Sponsor and Purchaser will have sufficient funds to ensure timely payment in full of the Purchase Price in
accordance with the terms of this Agreement.

3.8  Ownership of Common Shares

FB Aviation and Intermodal Finance Holding B.V., an affiliate of Sponsor, owns 300,000 Common Shares of
the Company. Other than as aforesaid, Sponsor and Purchaser represent that, on the date of this Agreement, none of
the Sponsor, Purchaser, or their affiliates own either beneficially or of record (without duplication} any Common
Shares.

3.9 Purchaser’s Operations

Purchaser was formed solely for the purpose of engaging in the Transactions contemplated by this Agreement,
and has not engaged in any business activities or conducted any operations other than in connection with the
Transactions contemplated hereby.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Subject to the provisions of Section 9.1(c), the Company hereby represents and warrants to Sponsor and
Purchaser, and acknowledges that Sponsor and Purchaser are relying upon these representations and warranties in
entering into this Agreement, that:

4.1 Organization and Qualification; Charter Documents

The Company is duly organized, validly existing, and in good standing as a 1929 holding company under the
Laws of Luxembourg, and has all necessary corporate power and authority to own its assets and to conduct its
business as now owned and being conducted. The Company is duly qualified to do business and, where applicable as
a legal concept, is in good standing as a foreign corporation in each jurisdiction in which the character of the
properties it owns or the nature of its activities makes such qualification necessary, except for such failures 1o be so
organized, qualified or in good standing, individually or in the aggregate, that are not reasonably likely to have a
Company Material Adverse Effect. The Company has made available to Sponsor complete and correct copies of the
Company’s Articles of Association, as amended to date. The Company has no bylaws.

4.2  Capital Structure

{a) The authorized capital stock of the Company consists of 25,000.000 common shares, $2.00 par value per
share (“Common Shares™). As of the date of this Agreement: (i} 7,645,673 Common Shares are issued and
outstanding; (i1) 112,000 Common Shares are held in the treasury of the Company; and (iii) 785,072 Common
Shares are reserved for issuance upon exercise of outstanding Stock Options and settlement of granted Stock Units.
Schedule 4.2 of the Disclosure Schedule identifies by number and identity of holder of the Company’s outstanding
Stock Opticns, Stock Units, SARs, and restricted shares and, for each outstanding Stock Option and SAR, the
exercise or grant price thereof, as of the close of business on the date of this Agreement. Of the 7,645,673 Common
Shares outstanding as of the date of this Agreement, 79,600 represented Restricted Shares granted under the
Company’s Equity Incentive Plans. As of the date of this Agreement, the Company had cutstanding 200,000 SARs,
which are redeemable in cash only, The Company’s outstanding Common Shares are not listed or quoted on any
market other than The NASDAQ Global Market.

(b) Under Luxembourg's Companies Law, the Company’s authorized capital is automatically reduced to the
amount represented by its outstanding Common Shares unless the Shareholders renew its authorized capital at the
expiration of the authorization period, which is for a maximum of five years. The Shareholders last renewed the
Company’s authorized capital at the annual shareholders’ meeting held June 12, 2002, with the official record of the
meeting filed and published in accordance with Luxembourg’s Companies Law on or about September 4, 2002.
Accordingly, unless the Shareholders re-authorize the Company’s capital on or before September 3, 2007, the
Company’s authorized capital will be reduced to the number of issued and outstanding Common Shares at that time.
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(c) Except as set forth above in this Section 4.2 or in Schedule 4.2 of the Disclosure Schedule, no shares of
capital stock or other equity or equity-related securities of the Company are authorized for issuance, issued,
reserved for issuance, or outstanding. All outstanding Common Shares are, and all Common Shares which may be
issued pursuant to outstanding Stock Options or upon seitlement of granted Stock Units, including any increases
pursuant to existing contractual obligations, will be, when issued, duly authorized, validly issved, fully paid and
nonassessable and not subject to preemptive rights, Except as set forth in Schedule 4.2 of the Disclosure Schedule,
there are no outstanding bonds, debentures, notes or other indebtedness or securities of the Company (or its
Subsidiaries} having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on
any matters on which the Shareholders (or the equity owners of the Subsidiaries) may vote. Except as set forth in this
Section 4.2, there are no outstanding securities, options, warrants, calls, rights, commitments, agreements,
arrangements or undertakings of any kind to which the Company or any of its Subsidiaries is a party or by which
any of them is bound obligating the Company or any of its Subsidiaries to issue, deliver or sell, or cause to be issued,
delivered or sold, additional shares of capital stock or other equity or voting securities of the Company or any of its
Subsidiaries or obligating the Company or any of its Subsidiaries to issue, grant, extend or enter into any such
security, option, warrant, call, right, commitment, agreement, arrangement or undertaking. Other than the
Company’s obligation to redeem 200,000 SARs issued by the Company in accordance with the terms of those
SARs, there are no outstanding contractoal obligations, commitments, understandings or arrangements of the
Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire or make any payment in respect of
any shares of capital stock of the Company or any of its Subsidiaries. To the knowledge of the Company, there are no
irrevocable proxies with respect to shares of capital stock of the Company or any of its Subsidiaries.

4.3 Subsidiaries and Joint Ventures

{a) The Company does not have any interest in any Person that is material to the Company other than as
disclosed in the Company’s SEC Documents. Each Subsidiary of the Company, together with its jurisdiction of
organization and the identity of the owner(s) of the outstanding equity securities of the Subsidiary, is identified in
Schedule 4.3(a} of the Disclosure Schedule. Each Significant Subsidiary is duly organized, validly existing, and in
good standing under the laws of its jurisdiction of incorporation or organization, has all necessary corporate power
and authority to own its properties and assets and conduct its business as now owned and conducted by it, and is duly
qualified to carry on business in each jurisdiction in which the character of its properties and assets or the nature of
its activiiies makes such qualification necessary, except where the failure to be so qualified is not reasonably likely
to have a Company Material Adverse Effect. The Company owns, of record and beneficially, directly or indirectly,
all of the issved and outstanding equity interests of each of the Subsidiaries. All of the outstanding equity securities
of each of the Subsidiaries are: (i) validly issued, fully paid and nonassessable and, other than as disclosed in
Schedule 4.3(a) of the Disclosure Schedule, all such equity interests are owned free and clear of all pledges, security
interests, liens, claims or encumbrances of any kind or nature whatsoever, and (ii) free of any other restrictions
including any restriction on the right to vote, sell or otherwise dispose of the equity interests. Upon the sale and
transfer of the Ownership Interests of the Direct Subsidiaries by the Company to Purchaser, Purchaser shall acquire
such Ownership Interests free and clear of all pledges, security interests, liens, claims or encumbrances of any kind
or nature whatsoever, other than those created by Purchaser and other than as disclosed in Schedule 4.3(a) of the
Disclosure Schedule.

(b) The Company, through a Subsidiary, is a party to one material Joint Venture, CF Leasing. The Company
beneficially owns, through a Subsidiary, a 50% membership interest in CF Leasing. The membership interest of CF
Leasing owned by a Subsidiary of the Company is fully paid and nonassessable and, other than as set forth in
Schedule 4.3(b) of the Disclosure Schedule, is owned free and clear of all pledges, security interests, liens, claims or
encumbrances of any kind or nature whatsoever and is free of any other restriction including any restriction on the
right to vote, sell or otherwise dispose of the membership interest. Schedule 4.3(b} of the Disclosure Schedule
identifies all other Joint Ventures to which the Company is a party.

4.4 Limited Partnerships

(a) Each Limited Partnership is a limited partnership duly organized, validly existing, and in good standing
under the laws of the State of California, has all necessary partnership power and authority to own its properties and
assets and to conduct its business as now owned or conducted by it, and is duly qualified to carry on business in each
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jurisdiction in which the character of its properties and assets or the nature of its activities makes such qualification
necessary, except where the failure to be so qualified is not reasonably likely to have a Company Material Adverse
Effect.

(b) An indirect Subsidiary of the Company, Crenos Capital Corp., is the sole general partner of each of the
Limited Partnerships. The Company has made available to the Fortis Parties true, correct, and complete copies of
the limited parinership agreement, as amended, of each of the Limited Partnerships and of the offering circulars and
related offering materials for each of the Limited Partnerships that have sold securities since January 1, 2004.
Cronos Capitat Corp., the general partner of each of the Limited Partnerships, is niot in breach of any material term
of any of the limited partnership agreements of the Limited Partnerships. With the exception of those Limited
Partnerships identified in Schedule 4.4(b) of the Disclosure Schedule, each of the Limited Partnerships files
periodic reports with the SEC pursuant to Section 13 of the Exchange Act (the “Public Limited Partnerships”). No
Limited Partnership is in default or breach in any material respect under the terms of any Contract of the Limited
Partnerships.

(<) Since January 1, 2003, the Public Limited Partnerships have filed with the SEC all forms, reports, schedules,
statements and other documents required to be filed by them under the Exchange Act or the Securities Act; all such
forms, reports, schedules, statements and other documents (as amended or corrected by subsequent forms, reports,
schedules, statements and other documents since the time of filing, collectively, the “Public Limited Partnerships’
SEC Documents™). The Public Limited Partnerships” SEC Documents, including, without limitation, any financial
statements or schedules included therein, at the time filed (and, in the case of registration statements, on the dates of
effectiveness) (i) did not contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were
made, not misleading, and (ii) complied in all material respects {other than with respect to timeliness of filing) with the
applicable requirements of the Exchange Act and the Securities Act, as the case may be.

4.5  Authority

{(a) The Company has the requisite corporate power and authority to enter into this Agreement and to perform
its obligations hereunder. The execution and delivery of this Agreement by the Company and the consummation by
the Company of the Transactions contemplated by this Agreement have been duly authorized by the Board of
Directors and, subject to approval by the Shareholders of the Company in accordance with the Luxembourg's
Companies Law of the Assets Sale and the Plan of Liquidation, no other corporate proceeding or approval on the
part of the Company is necessary to authorize this Agreement and the Transactions contemplated hereby. This
Agreement has been duly executed and delivered by the Company and constitutes a valid and binding obligation of
the Company, enforceable by the Fortis Parties against the Company in accordance with its terms, except as the
enforcement thereof may be limited by bankrupicy, inselvency and other applicable Laws affecting the enforcement
of creditors’ rights generally and subject to the qualification that equitable remedies may be granted only in the
discretion of a court or forum of competent jurisdiction.

(b) The Transaction Commitiee, at a meeting duly called and held, has unanimously (A} determined that the
terms of this Agreement are fair to, and in the best interests of, the Shareholders (other than Sponsor and Purchaser),
(B) recommended that the Board of Directors approve this Agreement and declare its advisability, and (C) rec-
ommended that the Shareholders (other than Sponsor and Purchaser) adopt and approve the matters set forth in
Section 5.5.

(c) In accordance with the recommendation of the Transaction Committee, the Board of Directors, at a meeting
duly called and held on February 28, 2007, by a unanimous vote, and in reliance on the recommendation of the
Transaction Committee (A) approved and adopted this Agreement and the Transactions contemplated hereby
{including, but not limited to, the Assets Sale and the Liquidation}, (B) determined that the terms of the Assets Sale
and the Liquidation are fair to, and in the best interests of, the Shareholders (other than Sponsor, Purchaser and their
affiliates) and () recommended that the Shareholders approve and adopt the Assets Sale and Liquidation, subject
to the Board of Directors’ right to withdraw, modify, or amend such recommendation in accordance with Section 8.1
and the other applicable provisions of this Agreement. The Company hereby consents to the inclusion in the Proxy
Statement of the recommendations of the Transaction Committee and the Board of Directors described in this
Section 4.5.
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4.6 No Conflict or Breach; Required Filings and Consents

(a) Other than for the consents of one or more of the Persons identified in Schedule 4.6(a) of the Disclosure
Schedule, the execution and delivery by the Company of this Agreement and the performance by it of its obligations
hereunder and the consummation by it of the Transactions will not: (i) violate, conflict with, or result in a breach or
default of or under any provision of: (A) the Charter Documents of the Company or of any of the Subsidiaries;
(B) any Contract, permit, concession, franchise, or license applicable to the Company or any of the other Cronos
Entities or their respective properties or assets; or (C) subject 1o the governmental filings and other matters referred
to in clauses (i)-(iv) of Section 4.6(b}, any judgment, order, decree, arbitration award, or applicable Law; or (ii} give
rise to any right of termination, or the acceleration of any Indebtedness, under any such Contract, permit,
concession, franchise, or license; or (iii) give rise to any rights of first refusal, trigger any change in control
provisions or any restriction or limitation under any such Contract, permit, concessicn, franchise, or license, or
result in the imposition of any encumbrance, charge or lien upon any of the Company’s properties or assets or the
properties or assets of any of the other Cronos Entities, except where (excluding clause (A)) such violation, conflict,
breach or default, or rights of termination or other rights would not, individually or in the aggregate, reasonably be
expected to result in, a Company Material Adverse Effect.

(b) No consent, approval, order or authorization of, or registration, declaration or filing with, or notice to, any
Governmental Entity or with or to any other Person under any Material Contract to which the Company or any of the
other Cronos Entities is a party or to which any of their respective properties and assets is subject, is required by or
with respect to the Company or any of the other Cronos Entities in connection with the execution and delivery of this
Agreement by the Company or the consummation by the Company of the Transactions contemplated hereby, except
for (i) the filing of pre-merger notification reports and any other required competition filings under applicable Laws,
(ii) the filing of such reports under the Exchange Act as may be required in connection with the Assets Sale, Plan of
Liquidation, and this Agreement and the Transactions contemplated by this Agreement, (iii) approval by the
Shareholders of the Company of the Assets Sale and the adoption of the Plan a Liquidation under Luxembourg’s
Companies Law, and (iv) such other consents, approvals, orders, authorizations, registrations, declarations, filings
or notices as are set forth in Schedule 4.6(b) of the Disclosure Schedule.

47 SEC Documents; Books and Records; Financial Statements

(a) Since January 1, 2003, the Company has filed with the SEC all forms, reports, schedules, statements and
other documents required to be filed by it under the Exchange Act or the Securities Act, all such forms, reports,
schedules, statements and other documents (as amended or corrected by subsequent forms, reports, schedules,
statements and other documents since the time of filing, collectively, the “Company’s SEC Documents™)). The
Company’s SEC Documents, including, without limitation, any financial statements or schedules included therein,
at the time filed (and, in the case of registration statements, on the dates of effectiveness) (1) did not contain any
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they were made, not misleading, and
(i) complied in all material respects (other than with respect to timeliness of filing) with the applicable
requirements of the Exchange Act and the Securities Act, as the case may be.

{(b) The Company has maintained its books and records in a manner sufficient to permit the preparation of its
Financial Statements in accordance with GAAP, as applicable, and the books and records of the Company reflect, in
all material respects, the income, expenses, assets and liabilities of the Company and its Subsidiaries.

{(c) The Company has maintained its books and records in a manner sufficient to permit the preparation of its
Luxembourg Financial Statements in accordance with GAAP, subject to the additional disclosure with respect to the
reconciliation between GAAP and Luxembourg generally accepted accounting principles and additional disclo-
sures as set forth in the notes thereto. The Company has filed its Luxembourg Financial Statements with the
Luxembourg Company Registry, and the Company’s Luxembourg Financial Statements have been approved by its
Shareholders as required by Luxembourg’s Companies Law.

(d) Except as set forth in the notes to the Financial Statements and, subject, in the case of unaudited financial
statements, to normal year-end adjustments and to the absence of complete notes, the Financial Statements included
in the Company SEC Documents complied as of the respective filing dates as to form with applicable accounting
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requirements and the published rules and regulations of the SEC with respect thereto, (i) were prepared (y) from the
books and records of the Company and (z) in accordance with GAAP. and (i1) fairly present in all material respects
the financial condition and results of operation of the Company and its Subsidiaries on a consolidated basis as of the
respective dates thereof and for the respective periods covered thereby.

(e) The Company has established and maintains a system of internal control over financial reporting (as
defined in Rules 13a-15(f) and 15d-15(f} of the Exchange Act) sufficient to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of its consolidated financial statements for external
purposes in accordance with GAAP.

{f) The Company (i) has established and maintains disclosure controls and procedures required by
Rule 13a-15(e) of the Exchange Act to ensure that all material information relating to the Company and its
subsidiaries required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized. and reported within the time period specified in the SEC’s rules and forms and is
accumulated and communicated to the Company’s management to allow timely decisions regarding required
disclosure, and (ii) has disclosed, based on its most recent evaluation of such disclosure controls and procedures
prior to the date hereof, to the Company's auditors and the Audit Committee of the Board of Directors (A) any
significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting that are reasonably likely to adversely affect in any material respect the Company’s ability to record,
process, summarize and report financial information, and (B) any fraud, whether or not material, that involves
management or other employees who have a significant role in the Company’s internal control over financial
reporting. There have been no changes in the Company’s internal control over financial reporting since Decem-
ber 31, 2005 that have materially affected, or are reasonably likely to materially affect. its internal control over
financial reporting. The Company is in compliance in all material respects with the applicable listing and other rules
and regulations of The NASDAQ Global Market.

4.8 Undisclosed Liabilities

Neither the Company nor any of its Subsidiaries has any liabilities or obligations of any nature, whether or not
accrued, contingent or otherwise, except for: (i) liabilities and obligations that are disclosed in the Company’s
Annual Report on Form 10-K for the fiscal year ended December 31. 2005 or in the Company’s Quarterly Report on
Form 10-Q for the nine months ended September 30, 2006, and (ii) liabilities and obligations incurred in the
ordinary course of business consistent with past practice since September 30, 2006, that are not and would not,
individually or in the aggregate with all other liabilities and obligations of the Company and its Subsidiaries,
reasonably be expected to have a Company Material Adverse Effect.

4.9 Absence of Certain Changes or Events

Since September 30, 2006, and except as disclosed in Schedule 4.9 of the Disclosure Schedule: (a) the Cronos
Entities bave conducted their respective businesses only in the ordinary course of business and consistent with past
practice; (b) no liability or obligation of any nature (whether absolute, accrued, contingent or otherwise) which has
had or is reasonably likely to have a Company Material Adverse Effect has been incurred; (c) there has not been any
event, circumstance or occurrence which is reasonably likely to give rise to a Company Material Adverse Effect;
(d) there has not been any change in the accounting practices used by the Cronos Entities: (e) except for ordinary
course increases consistent with past practice, there has not been any increase in the salary, bonus, or other
remuneration payable to any employee of any of the Cronos Entities; (f) there has not been any redemption,
repurchase or other acquisition of securities of the Company by the Company, or any declaration, setting aside or
payment of any dividend or other distribution {whether in cash, shares or property} with respect to the Common
Shares except for ordinary course dividends or distributions consistent with past practice; (g) no Cronos Entity has
entered into or amended any Material Contract other than in the ordinary course of business consistent with past
practice; (h) there has not been any satisfaction or settlement or any claim or liability that was not reflected in the
Company’s Financial Statements, other than the settlement of liabilities incurred in the ordinary course of business
consistent with past practice: and (i) there has not been any other action or event that would have required the
consent of the Purchaser and the Sponsor under Section 3.1 had such action or event occurred after the date of this
Agreement.
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4.10  Litigation

Other than as disclosed in Schedule 4.10 of the Disclosure Schedule, there is no claim, action, proceeding or
investigation pending or, to the knowledge of the Company, threatened against or relating to the Company or any of
the other Cronos Entities or the business of the Company or any of the other Cronos Entities or affecting any of their
properties or assets, before or by any count or Governmentat Entity which, if adversely determined, would have, or
would reasonably be expected to have, a Company Material Adverse Effect. Neither the Company nor any of the
other Cronos Entities is subject to any outstanding order, writ, injunction or decree which has had, or is reasonably
likely to have, a Company Material Adverse Effect or which would prevent or materially delay consummation of the
Transactions contemplated by this Agreement. There are no material unsatisfied judgments or Governmental Entity
orders or decrees outstanding against the Company or any of the other Cronos Entities requiring the Company or
any of the other Cronos Entities to take action which the Company or the applicable other Cronos Entity has not
taken.

4,11 Insurance

(a) All premiums payabie prior to the date hereof under material policies of insurance naming the Company or
any of the other Cronos Entities as an insured have been paid and neither the Company nor any of the other Cronos
Entities has failed to make a material claim thereunder on a timely basis except where such failure would not,
individually or in the aggregate, reasonably be expected to have, or have, a Company Material Adverse Effect.

(b} Each of such material policies and other forms of insurance is in full force and effect on the date hereof and
shall (or comparable replacement or substitutions therefor shall) be kept in full force and effect by the Company
through the Closing Date. No written (or to the knowledge of the Company other) notice of cancellation or
termination has been received by the Company or the other Cronos Entities with respect to any such policy.

4.12 Restrictions on Business Activities

Other than as disclosed in Schedule 4,12 of the Disclosure Schedule, there is no contract, agreement, judgment,
injunction, order or decree binding upon the Company or any other Cronos Entity that has or could reasonably be
expected to have the effect of prohibiting, restricting or impairing any business practice of the Company, or any
other Cronos Entity, any acquisition of containers by the Company or by any other Cronos Entity or the conduct of
business by the Company or by any other Cronos Entity as currently conducted {including following the
transactions contemplated by this Agreement) other than such agreements, judgments, injunctions, orders or
decrees which would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

4.13  Material Contracts

(a) Schedule 4.13(a) of the Disclosure Schedule sets forth a list of all Material Contracts to which the Company
or any of the other Cronos Entities is a party as of the date hereof.

(b) Each Material Contract is in full force and effect except to the extent it has previously expired in accordance
with its terms or where the failure to be in full force and effect, individually or in the aggregate, would not
reasonably be expected to have a Company Material Adverse Effect. Neither the Company nor any of the other
Cronos Entities (and to the knowledge of the Company, none of the other parties thereto) has violated any provision
of, or committed or failed to perform any act which, with or without notice, lapse of time or both, would constitute a
default under the provisions of any Company Material Contract, except in each case for those violations and
defaults which, individually or in the aggregate, would not reasonably be expected to have a Company Material
Adverse Effect. .

4,14 Relationships with Customers

The Company has not received any written {or, 1o the knowledge of the Company, other) notice that any
customer of the Company intends to cancel, terminate or otherwise modify or not renew its relationship with the
Company or any other Cronos Entity, and to the knowledge of the Company, no such action has been threatened in a
manner inconsistent with the historical experience of the Company or any other Cronos Entity, which, in either case,
individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect.
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4.15  Company Information

The Proxy Statement (and any amendment thereof or supplement thereto), at the date mailed to the Company's
Shareholders and at the time of the Special Meeting, will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they are made, not misleading, except that no representation or warranty is made by
the Company with respect to statements made therein based on information supplied by one or more of the Fortis
Parties expressly for inclusion in the Proxy Statement. The Proxy Statement will comply in all material respects as
to form and content with the requirements of the Exchange Act.

4.16 Taxes

(a) The Company and each of the other Cronos Entities has filed all material Tax Returns that each such entity
was required to file, and all such Tax Returns were correct and complete in all material respects when filed. The
Company and each of the other Cronos Entities have timely paid all material Taxes. All liabilities for Taxes that
have arisen since the date of the Reference Balance Sheet have arisen in the ordinary course of business. The
Company and each other Cronos Entity has established (and until the Closing Date will maintain) on its books and
records reserves adequate to pay all Taxes not yet due and payable and such reserves are identified as reserves for
current Taxes. All material Taxes that the Company or any of the other Cronos Entities is or was required by law to
withhold ot collect have been duly withheld or collected and, to the extent required, have been paid 1o the proper
Governmental Entity. For purposes of this Agreement. (i) “Taxes” means all taxes, charges. fees, levies or other
similar assessments or liabilities, including income, gross receipts, ad valorem, premium, value-added, excise, real
property, personal property, sales, use, services, transfer, withholding, employment, payroll and franchise taxes
imposed by the United States of America or any state, local or foreign government, or any agency thereof, or other
political subdivision of the United States or any such government, and any interest, fines, penalties, assessments or
additions to tax resulting from, attributable to or incurred in connection with any tax or any contest or dispute
thereof and (ii) *“Tax Returns” means all reports, returns, declarations, statements or other information required to be
supplied to a taxing authority in connection with Taxes.

(b) The Company has made available to Sponsor correct and complete copies of all material Tax Returns, and
examination reports of any Governmental Entity and statements of deficiencies assessed by any Governmental
Agency against or agreed to by the Company and by any other Cronos Entity since January 1, 2003. No examination
or audit of any Tax Return of the Company or of any other Cronos Entity by any Governmental Entity is currently in
progress or, 10 the knowledge of the Company, threatened or contemplated. Neither the Company nor any of the
other Cronos Entities has been informed in writing by any Governmental Entity that the Governmental Entity
believes that the Company or any of the other Cronos Entities was required to file any Tax Return that was not filed.
No extension or waiver of any statute of limitations with respect to Taxes of the Company or any of the Cronos
Entities is currently in effect. There are no powers of attorney currently in force with respect to Tax matters of the
Company or any other Cronos Entity.

(c) Neither the Company nor any of the other Cronos Entities has any actual or potential liability for any Taxes
of any person {other than the Company or another Cronos Entity) under U.S. Treasury Regulation § 1.1502-6 (or
any similar provision of law in any jurisdiction), or as a transferee or successor, by contract or otherwise.

{d) Neither the Company nor any the other Cronos Entities (i) is or has ever been a member of a group of
corporations with which it has filed (or been required 1o file) consolidated, combined or unitary Tax Returns, other
than a group of which only the Company and/or other Cronos Entities are or were members, or (ii) is a party to or
bound by any Tax indemnity, Tax sharing or Tax allocation agreement.

(2} There are no tax liens upon the assets of the Company or of any Cronos Entity except liens for Taxes not yet
due,

{f) No Cronos Entity that is required to file a United States Tax return has engaged in any reportable transaction
that was required to be disclosed pursuant to U.S. Treasury Regulation § 1.601 t-4. No IRS Form 8832 has been filed
by or on behalf of any of the Company’s Subsidiaries organized in the United States.
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(g) The Company’s Subsidiary, Cronos Holdings/Investments (U.S.), Inc., is not and has not been a
“United States real property holding corporation” within the meaning of Code Section 897(c)(2) during the
applicable period specified in Code Section 897(c)(1){a)(ii).

(h) The Company and each other Cronos Entity has properly maintained the documentation necessary to avoid
penalties as to transfer pricing pursuant to Code § 6662(e) or any comparable provision of foreign law.

4.17  Owned and Leased Real Property
(a) Neither the Company nor any Subsidiary of the Company owns any real property (“Real Estate™).

(b) Schedule 4.17(b) of the Disclosure Schedule sets forth a complete and accurate list as of the date of this
Agreement of all real property leased, subleased or licensed by the Company or any of the other Cronos Entities
other than (i} property subject to a lease, sublease or license that is terminable by the Company or any of the other
Cronos Entities on no more than thirty (30) days notice without liability or financizal obligation to the Company, or
{i1) property subject to a lease, sublease or license for which the payment by the Company is less than $10,000 per
month (collectively “Company Leases™), and the location of the premises. Neither the Company nor any of the other
Cronos Entities nor, to the Company’s knowledge, any other party to any Company Lease is in default under any of
the Company Leases, except where the existence of such defaults, individually or in the aggregate, is not reasonably
likely to have a Company Material Adverse Effect. Neither the Company nor any of the other Cronos Entities leases,
subleases or licenses any real property to any person other than the Company and another Cronos Entity. The
Company has made available to the Sponsor complete and accurate copies of all Company Leases.

4,18 Intellectual Property

(a) The Company and the other Cronos Entities own, license, sublicense or otherwise possess legally
enforceable rights to use all Intellectual Property necessary to conduct the business of the Company and the
other Cronos Enlities as currently conducted, except for such Intellectual Property the absence of which,
individually or in the aggregate, is not reasonably likely to have a Company Material Adverse Effect.

(b) The execution and delivery of this Agreement by the Company and the consummation by the Company of
the transactions contemplated by this Agreement will not result in the breach of, or create on behalf of any third
party the right to terminate or modify, (i) any license, sublicense or other agreement relating to any Intellectual
Property owned by the Company that is material to the business of the Company and the other Cronos Entities, taken
as a whole (the “Company Intellectual Property™), or (ii) any license, sublicense and other agreement as to which the
Company or any of the other Cronos Entities is a party and pursuvant to which the Company or any of the other
Cronos Entities is authorized to use any third party Intellectual Property that is material to the business of the
Company and s Subsidiaries, taken as a whole, excluding generalty commercially available, off-the-shelf software
programs (the “Third Party Intellectual Property™), except for such breaches, terminations or modifications that,
individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect,

(c) All patents and registrations for trademarks, service marks and copyrights which are held by the Company
or by any of the other Cronos Entities and which are material to the business of the Company and the other Cronos
Entities, taken as a whole, are subsisting and have not expired or been cancelled or abandoned, except for such
expiration, cancellation or abandonment that, individually or in the aggregate, is not reasonable likely to have a
Company Material Adverse Effect. To the knowledge of the Company, no third party is infringing, violating or
misappropriating any of the Company Intellectual Property, except for infringements, violations or misappropri-
ations that, individually or in the aggregate, are not reasonably likely to have a Company Material Adverse Effect.

(d) To the knowledge of the Company, the conduct of the business of the Company and the other Cronos
Entities as currently conducted does not infringe, violate or constitute a misappropriation of any Intellectual
Property of any third party, except for such infringements, violations and misappropriations that, individually or in
the aggregate, are not reasonably likely to have a Company Material Adverse Effect.

4.19 Emplovee Benefits

(a) Schedule 4.19(a) of the Disclosure Schedule sets forth a complete and accurate list as of the date of this
Agreement of all Employee Benefit Plans. For purposes of this Agreement, the following terms shall have the
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following meanings: (i) “Employee Benefit Plan” means any (A) Plan (as defined below) maintained, sponsored by
or contributed to by the Company or by any of the other Cronos Entities or with respect to which the Company or
any of the other Cronos Entities has any actual or direct or contingent liability, (B) Plan covering or providing
benefits to any current or former Employee or director of the Company or any of the other Cronos Entities, and
(C) Plan which is subject to Section 412 of the Code or Title IV of ERISA and which is not described in clauses
(A) or (B) to which any ERISA Affiliate contributes or has contributed within the last five years or with respect to
which any ERISA Affiliate has or has had within the last five years any actual, secondary or contingent liability;
(ii) “ERISA Affiliate” means any entity which is a member of (A) a controlled group of corporations (as defined in
Section 4 14(b) of the Code), (B) a group of trades or businesses under common control {as defined in Section 414(c)
of the Code), or (C) an affiliated service group (as defined under Section 414(m) of the Code or the regulations
under Section 414{0) of the Code), any of which includes or included the Company or a Subsidiary of the Company
and (iii) “Plan” means each (x) “employee benefit plan” as defined in Section 3(3) of ERISA (regardless of whether
such plan is subject to ERISA), and {y) other plan, program, arrangement, policy or contract pursuant to which any
of the following benefits or compensation are provided: bonus, incentive compensation, deferred compensation,
pension, profit sharing, retirement benefits, stock purchase rights, stock options, restricted stock, deferred stock,
stock appreciation rights, phantom stock or other equity-based benefits, incentives, or compensation, welfare
benefits, leave of absence, layoff, vacation, day or dependent care, legal services, cafeteria benefits, life insurance,
health insurance, accident insurance, disability insurance, workmen’s compensation or other insurance, change in
control benefits, retention benefits, change in control payments or benefits, severance or separation benefits or other
fringe benefits; provided, however, that such term shall not include a plan described in Section 4(b)(3) of ERISA.

{b) With respect to each Employee Benefit Plan, the Company has made available to Sponsor a complete and
accurate copy of (i) such Employee Benefit Plan, (ii) the most recent annual report required to be filed with any
Governmental Entity, (iii) each trust agreement, group annuity contract and summary plan description, if any,
relating to such Employee Benefit Plan, (iv) the most recent determination letter or approval letter issued by any
Governmental Entity with respect to each Employee Benefit Plan intended to qualify for favorable tax treatment,
{v) the most recent financial statements prepared with respect to any Employee Benefit Plan; and (vi) the most
recent actuarial report of the qualified actuary of any Employee Benefit Plan with respect to which actuarial
valuations are required to be conducted. Since January 1. 2006, none of the Company, any of the Subsidiaries of the
Company or any ERISA Affiliate has scheduled or agreed (i) to establish any plan, program, policy or arrangement
that would be considered to be a Employee Benefit Plan, or (ii) to increase benefit levels {or to create new benefits)
with respect to any Employee Benefit Plan, except as set forth in Schedule 4.19(a) of the Disclosure Schedule.

{¢) Each Employee Benefit Plan has been established, maintained and administered in accordance with
ERISA, the Code and all other applicable Laws and the regulations thereunder and in accordance with its terms,
except for failures to comply or violations that, individually or in the aggregate, are not reasonably likely to have a
Company Material Adverse Effect. Each Employee Benefit Plan that is subject to Section 409A of the Code has,
since January 1, 2005, been administered in good faith compliance with the requirements of Section 409A and the
applicable guidance issued by the IRS thereunder.

(d) The assets of each Employee Benefit Plan which is funded are reported at their fair market value on the
books and records of such Employee Benefit Plan and there have been no material changes in the financial condition
in the respective Employee Benefit Plans from that stated in the annual reports and actuanial reports supplied.

(e) All the Employee Benefit Plans that are intended to be qualified for favorable tax treatment are so qualified
and, to the extent the applicable Employee Benefit Plan is intended to be tax-qualified under Section 401(a} of the
Code, such Plan is the subject of a favorable determination or opinion letter issued by the [RS and ail amendments to
any such Plan for which the remedial amendment period (within the meaning of Section 4Q1(b) of the Code and
applicable regulations) has expired are covered by a favorable IRS determination letter.

{f) None of the Company, any of the other Cronos Entities nor any of their ERISA Affiliates has since
Janvary 1, 2003 (i) contributed to a Employee Benefit Plan which was ever subject to Section 412 of the Code or
Title IVof ERISA, (ii} been obligated to contribute to or had any liability with respect 1o a “multiemployer plan™ (as
defined in Section 4001{a)(3) of ERISA), or (iii) has had any liability or obligation with respect to any plan,
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program or arrangement that provides defined benefit pension benefits, termination benefits, earily retirement
benefits, or other similar benefits.

{g) Except as disclosed in the Company’s SEC Documents, neither the Company nor any of the other Cronos
Entities is a party to any (i} Contract with any Shareholder, director, executive officer or Key Employee of the
Company or any of the other Cronos Entities (A) the benefits of which are contingeat, or the terms of which are
materially altered, upon the occurrence of a transaction involving the Company or any of its Subsidiaries of the
nature of any of the transactions contemplated by this Agreement, (B) providing any term of employment or
compensation guarantee, or (C) providing severance benefits or other benefits after the termination of such director,
executive officer or Key Employee; or (it) agreement or plan binding the Company or any of the other Cronos
Entities (including any stock option plan, stock appreciation right plan, restricted stock plan, stock purchase plan or
severance benefit plan}, any of the benefits of which shall be increased, or the vesting of the benefits of which shall
be accelerated, by the occurrence of any of the transactions contemplated by this Agreement or the value of any of
the benefits of which shall be calculated on the basis of any of the transactions contemplated by this Agreement.

(h) All contributions and other payments required to be made by the Company or any of the other Cronos
Entities to any Employee Benefit Plan with respect to any period ending on or before the date hereof have been
made or reserves adequate for such contributions or other payments have been or will be set aside therefor and have
been or will be reflected in financial statements in accordance with GAAP. There are no material outstanding
liabilities of, or related to, any Employee Benefit Plan, other than liabilities for benefits to be paid in the ordinary
course to participants in such Employee Benefit Plan and their beneficiaries in accordance with the terms of such
Employee Benefit Plan.

(i) No event has occurred, and there exists no condition or set of circumstances in connection with any
Employee Benefit Plan, under which the Company or any of the other Cronos Entities, directly or indirectly
(through any indemnification agreement or otherwise), could reasonably be expected to be subject to any risk of
material liability under ERISA, the Code, or any other applicable Law other than liabitities for benefits or ancillary
administrative services incurred in the ordinary course. There are no pending or, to the knowledge of the Company,
threatened claims or investigations related to any Employee Benefit Plan.

(j) Neither the Company nor any of the other Cronos Entities has incurred any obligation to make (or possibly
make) any payments that (A) will be non-deductible under, or would otherwise constitute a “parachute payment”
within the meaning of, Section 280G of the Code (or any corresponding provision of state, local or foreign income
Tax law), or (B) are or may be subject to the imposition of an excise tax under Section 4999 of the Code (or any
corresponding provision of state, local or foreign income Tax law).

{k) Except as set forth in Schedule 4.19(k) of the Disclosure Schedule, no Employee Benefit Plan provides
welfare coverage that extends after the termination of employment (other than for continued coverage provided
pursuant to the requirements of Section 4980B of the Code or other similar provision of applicable LLaws) and each
Employee Benefit Plan described in Schedule 4.19(k) of the Disclosure Schedule may be amended, modified or
terminated after the Closing Date without cost or liability other than for claims for expenses or benefits actually
incurred or earned prior to the effective date of such amendment, modification or termination.

(1) Other than the Pension Scheme, no Cronos Entity based in the United Kingdom has any liabilities or
contingent liabilities to make payments to, and no obligations in relation to, any “occupational pension scheme” or
“personal pension scheme” (both terms as defined in Section 1 of the Pension Schemes Act 1993) and has
announced no proposal to enter into or establish an occupational pension scheme or to contribute to any other
personal pension scheme.

(m} Full details of the Pension Scheme have been provided to the Fortis Parties, including policy documen-
tation, member communications and membership details.

{n) No material amount due in respect of the Pension Scheme is unpaid.

{0} Each of the Cronos Entities (based in the United Kingdom) has at all time complied in all material respects
with:

(i) the provisions of Section 3 of the Welfare Reform and Pension Act 1999 (and its regulations); and
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(11) Section 111A of the Pension Schemes Act 1993,

{p) No employee or director (or former employee or director) of a Cronos Entity based in the United Kingdom
has been provided with any assurance as to the level of benefits payable at retirement.

(q) Apart from the life assurance arrangements with Legal & General, no Cronos Entity based in the
United Kingdom has ever participated in, or been a part of a group of companies that participate in, any pension
arrangements that is a “defined benefits arrangement” or “cash balance arrangement™ (both terms as defined in
Section 152 of the Finance Act 2004).

(r) No employees or directors {or former employees or directors) of any Cronos Entity based in the
United Kingdom transferred employment to a Cronos Entity based in the United Kingdom by operation of a
“relevant transfer” for the purposes of either the Transfer of Undertakings (Protection of Employment} Regulations
1981 or the Transfer of Undertakings (Protection of Employment) Regulations 2006.

4.20 Compliance with Laws

Since January 1, 2003 the Company and each of the other Cronos Entities has been and the Company is in
compliance with all applicable Laws with respect to the conduct of its business, and the ownership or operation of its
properties or assets, except for failures (o comply or violations that, individually or in the aggregate, are not
reasenably likely to have a Company Material Adverse Effect.

421  Permits

The Company and each of the other Cronos Entities have all permits, licenses and franchises from Govern-
mental Entities required to conduct their businesses as now being conducted, except for such permits, licenses and
franchises the absence of which, individually or in the aggregate, is not reasonably likely to have a Company
Material Adverse Effect. The Company and each of the other Cronos Entities are in compliance with the terms of
such permits and licenses, except for such failures to comply that, individually or in the aggregate, are not
reasonably likely to have a Company Material Adverse Effect.

4.22  Labor Matters

{u) Schedule 4.22 of the Disclosure Schedule contains a list as of the date of this Agreement of all Employees
of the Company and each of the other Cronos Entities whose annual rate of base compensation exceeds $100,000 per
year, along with the position and the annual rate of base compensation of each such Person.

{b) No Cronos Entity is a party to any collective bargaining agreement with any labor organization relating to
any employee of any Cronos Entity (as herein defined). except as set forth on Schedule 4.22 of the Disclosure
Schedule.

{c) No Cronos Entity is the subject of any proceeding asserting that it has committed an unfair tahor practice or
is seeking to compel it to bargain with any labor union or labor organization.

(d) There are no pending or, to the knowledge of the Company, threatened, labor strikes., disputes, walkouts,
work stoppages. slow-downs or lockouts involving any Cronos Entity,

(e) No Cronos Entity thereof has agreed to recognize any union or other collective bargaining representative,
nor has any union or other collective bargaining representative been certified as the exclusive bargaining
representative of any employee of a Cronos Entity;

(f) No collective bargaining agreement or individuai agreement relating to any Employee of a Cronos Entity is
being negotiated, and all collective bargaining agreements, if any, relating to any such Employce have been duly
ratified;

{g) There is no pending or, to the knowledge of the Company, threatened, strike, slowdown, lock-out, work-
stoppage, union organizing effort or other labor dispute. labor board proceeding. labor grievance or arbitration
proceeding, or administrative tribunal proceeding, involving any Employees of a Cronos Entity:

(h) To the knowledge of the Company, no union organizational campaign or representation petition is currently
pending or threatened with respect to any Employees of a Cronos Entity: and
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(i) No collective bargaining agreement, if any, relating to any Cronos Entity has expired or is currently under
negotiation.

(j) Each of the Cronos Entities is in compliance with all applicable labor, employment, workplace safety and
other similar taws except for instances of non-compliance that, individually or in the aggregate, are not reasonably
likely to have a Company Material Adverse Effect.

4.23  Brokers

Except for Raymond James, no broker, investment banker, financial advisor or other Person is entitled to any
broker’s, finder’s, financial advisor’s or other similar fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements by or on behalf of the Company or any other Cronos
Entity. The Company shall be solely responsible for the payment of compensation to Raymond James for acting as
the Company’s financial advisor.

4.24  Opinion of Financial Advisor

The Board of Directors has received the opinion of Raymond James & Associates, Inc. (“Raymond James™),
dated February 28, 2007, to the effect that, as of the date of this Agreement, the Liquidation Distribution to be
received by the Shareholders (other than Sponsor, Purchaser, and their affiliates) pursuant to the terms and
provisions of this Agreement, respectively, is fair to the Shareholders (other than Sponsor, Purchaser, and their
affiliates) from a financial point of view, and such opinion has not been withdrawn as of the date of this Agreement.

4.25 Takeover Statutes

To the knowledge of the Company, no takeover or similar Law, statute or regulation is applicable to the Assets
Sale or the Liquidation or the Transactions contemplated by this Agreement.

4.26 Vore Required

(a) The following affirmative votes of the Shareholders entitled to vote at the Sharcholders” Meetings are the
only votes of the holders of any series or class of common stock of the Company required to approve this Agreement
and the Transactions:

(i) Approving the Assets Sale, the holders of a majority of Common Shares present either in person or by
proxy; .

(i) Approving the Plan of Liquidation and the Liquidation, the holders of at least two-thirds of Common
Shares present either in person or by proxy provided that at least a majority of the Common Shares are present
either in person or by proxy;

(iii) Approving the Name Change, the holders of at least two-thirds of Common Shares present either in
person or by proxy provided that at least a majority of the Common Shares are present either in person or by proxy;

(iv) Appointing the Liquidator and the Liquidation Auditor, the holders of at least a majority of Common
Shares present either in person or by proxy; and

(v} Approving the reports of the Liquidator and the Liquidation Auditor, the holders of a majority of
Common Shares present either in person or by proxy.

(b) No statutory or contractual appraisal or any other dissenters’ rights in respect of any Common Shares or
other securities of the Company or the Subsidiaries exist or will come into being or otherwise apply as a result of the
Company’s entering into this Agreement or consummating the Transactions contemplated by this Agreement,
including the Assets Sale and the Liquidation.
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ARTICLE V
COVENANTS
5.1 Conduct of Business by the Company

The Company covenants and agrees that, prior to the Closing Date and without violating its 1929 Luxembourg
holding company status, unless the Purchaser shall otherwise agree in writing (such agreement not to be
unreasonably withheld, delayed, or conditicned) or as otherwise expressly coniemplated or permitted by this
Agreement, and, with respect to the Limited Partnerships, to the discharge by Subsidiaries of the Company involved
with the Limited Partnerships of their duties and responsibilities thereto:

(a) The Company shall, and shall cause each of the other Cronos Entities to, conduct its and their respective
businesses in, not take any action except in, and maintain their respective facilities in, the ordinary course of
business consistent with past practice, including, without limitation, paying and causing each of the other Cronos
Entities to pay its and their liabilities and obligations in the ordinary course of business consistent with past practice,
except as may be required in order to comply with the terms of this Agreement.

{b) Without limiting the generality of subsection (a) above, and except (A) as otherwise expressly required by
this Agreement, or (B) for transactions between the Company and one or more wholly-owned Subsidiaries or solely
between wholly-owned Subsidiaries, the Company shall not directly or indirectly do, and shall cause each of its
Subsidiaries not to:

(i) issue, sell, award, pledge, dispose of, encumber or agree to issue, sell, award, pledge, dispose of or
encumber any Common Shares or equity interests in any of the Cronos Entities, or any options, calls,
conversion or exchange privileges or rights of any kind to acquire any Common Shares or other securities or
any equity interests in any of the Cronos Entities (other than pursuant to the exercise of outstanding Stock
Options granted under the Stock Option Plans prior to the date hereof or pursuant to the settlement of
outstanding Stock Units granted under the Equity Incentive Plans prior to the date hereof, in each case not
exceeding the number of Common Shares represented by such Stock Options and Stock Units as set forth in
Schedule 4.2 of the Disclosure Schedule),

(ii) except in the ordinary course of business consistent with past practice in the case of assets other than
equity interests in any of the Cronos Entities, sell, pledge, dispose of, encumber or agree to sell, pledge, dispose
of or encumber any assets of the Company or any of the other Cronos Entities or any interest in any asset of the
Company or any of the other Cronos Entities, other than sales of assets between or among one or more Cronos
Entities;

(iit) amend or propose to amend the Charter Documents of the Company or any of the other Cronos
Entities;

(iv) split, combine, convert or reclassify any outstanding Common Shares or equity interests in any of the
Cronos Entities;

(v) other than for the redemption of the SARs contemplated by Section 2.3(a), redeem. purchase or offer
to purchase any Common Shares or other securities of the Company or any equity interests in any of the Cronos
Entities;

(vi) declare, set aside or pay any dividend or other distribution {whether in cash, securities or property or
any combination thereof) in respect of any Common Shares except (i) for the dividend of $0.08 per Common
Share declared on November 9, 2006 and payable April 10, 2007 for the first calendar quarter of 2007 to
Shareholders of record as of the close of business on March 23, 2007, (ii} if the Closing has not occurred by
August 15, 2007, a dividend for the third calendar quarter of 2007, determined in the discretion of the Board of
Directors, consistent with the dividend declared on November 9, 2006, payable on or after September 1, 2007
to Shareholders of record not earlier than August 15, 2007, and (iii) for dividends by any Subsidiary of the
Company to the Company or to another wholly-owned Subsidiary of the Company;

{(vii} reorganize, consolidate or merge the Company or any of the other Cronos Entities with any other
Person;

B-25




(viii) reduce the stated capital of the shares of the Company or of any of its Subsidiaries or CF Leasing;

{(ix) acquire or agree to acquire (by merger, consolidation, acquisition of stock or assets or otherwise) any
Person, or make any investment in another Person either by purchase of shares or securities, contributions of
capital (other than to whoily-owned Subsidiaries or to CF Leasing);

(x) other than under the existing Financing Arrangements, and in accordance with the terms of the
existing Financing Arrangements, as the same may be modified with the consent of the lenders thereunder,
incur or commit to incur any indebtedness for borrowed money or any other material liability or obligation or
issue any debt securities, or guarantee, endorse or otherwise as an accommodation become responsible for, the
obligations of any other Person or make any loans or advances;

(xi) other than as otherwise expressly contemplated by this Agreement, adopt a plan of liquidation or
resolutions providing for the liquidation or dissolution of the Company or any of its Subsidiaries or CF
Leasing;

(xii) pay, discharge or satisfy any claims, liabilities or obligations other than the payment, discharge or
satisfaction, in the ordinary course of business consistent with past practice, of liabilities reflected or reserved
against in the Reference Balance Sheet or incurred in the ordinary course of business consistent with past
practice;

(xiii) authorize, recommend or propose any release or relinquishment of any contractual right except
where such release or relinquishment would not be material to the Company or any other Cronos Entity;

(xiv) make or rescind any material Tax election, settle or compromise any material Tax liability or amend
any material Tax Return; or

(xv) waive, release, grant or transfer any rights of value or modify or change any existing lease, license,
contract or other document, except where such waiver, release, grant, transfer, modification or change would
not be material to the Company or any other Crones Entity.

{c) The Company shall not, and shall cause each of its Subsidiaries not to:

(i) increase the compensation, benefits or fringe benefits payable or to become payable to its directors or
executive officers (whether from the Company or from any of its Subsidiaries), or enter into or modify any
employment, severance, or any other agreement or arrangement with, or grant any bonuses, salary increases,
incentive or equity-related compensation, severance or termination pay to (or resolve to take any action to do
any of the foregoing) any executive officer of the Company, member of the Board of Directors, or member of
the board of directors of any Subsidiary, other than pursuant to the terms of the agreements disclosed in the
Reference Proxy Statement;

(ii) in the case of employees who are not executive officers of the Company or members of the Board of
Directors, take any action other than in the ordinary course of business and consistent with past practice with
respect to the grant of any bonuses, salary increases, incentive or equity-related compensation, severance or
termination pay or with respect to any increase of benefits payable in effect on the date hereof; or

{iii) adopt, amend, modify or terminate any Equity Incentive Plan or Employee Benefit Plan, or amend,
modify or terminate any Pension Scheme, or establish or propose the establishment of any “occupational
pension scheme” or “personal pension scheme™ (both terms as defined in Section 1 of the Pension Schemes Act
1993).

{d) Subject to Section 2.3, the Company shall not, and shall cause each of its Subsidiaries not to establish,

adopt, enter into, amend or waive any performance or vesting criteria or accelerate vesting, exercisability or funding
under any bonus, profit sharing, thrift, incentive, compensation, stock option, restricted stock, pension, retirement,
deferred compensation, savings, welfare, employment, termination, severance or other employee benefit plan,
agreement, trust, fund, policy or arrangement for the benefit or welfare of any directors, officers, or current or
former employees of the Company or its Subsidiaries;
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(e) The Company shall use its reasonable best efforts to cause its current material insurance policies not to be
cancelled or terminated or any of the coverage thereunder to lapse, unless simultaneously with such termination,
cancellation or lapse, replacement policies underwritten by insurance and reinsurance companies of internationally
recognized standing providing coverage equal to or greater than the coverage under the cancelled, terminated or
lapsed policies’ for substantially similar premiums are in full force and effect.

(f) The Company shall:

(i) use its reasonable best efforts, and cause each of the other Cronos Entities, to preserve intact their
respective business organizations and goodwill, to keep available the services of its and their officers and
employees as a group and to maintain satisfactory relationships with lease customers, manufacturers,
suppliers, and others having business relationships with them;

(ii) not take any action, or permit any of the other Cronos Entities to take any action, which would render,
or which reasonably may be expected to render, any representation or warranty made by it in this Agreement to
be untrue in any material respect;

(iii) promptly notify the Purchaser and the Sponsor orally and in writing of the occurrence of (x) any
Company Maierial Adverse Effect. (y) any governmental or third party complaints, investigations or hearings
(or communications indicating that the same are being contemplated}, including providing copies thereof, and
(z) any other occurrence which could reasonably be expected to result in a Company Material Adverse Effect;

(iv} notenter into any Material Contract of the Company or its Subsidiaries or CF Leasing: (A) containing
{1) any limitation or restriction on the ability of the Company or such other Cronos Entities to engage in the
container leasing business, or (2) any limitation or restriction on the ability of the Company or such other
Cronos Entities that would reasonably be expected to materially delay or prevent the consummation of the
transactions contemplated by this Agreement;

(v) not incur any capital expenditures or enter into any agreement obligating the Company or its
Subsidiaries or CF Leasing to provide for future capital expenditures outside the ordinary course of business,
except in accordance with business plans of the Company presented to the Board of Directors prior to the date
hereof {(copies of which have previously been furnished to the Fortis Parties); and

(vi) not pay, discharge, settle or compromise any claims, actions, litigation, arbitrations or proceedings,
other than any such payments, discharges, settlements or compromises in the ordinary course of business
consistent with past practice requiring monetary payments (in the aggregate with respect to all such claims,
actions litigations, arbitrations and proceedings) by the Company not in excess of $300,000 and not imposing
any continuing liability, obligation or restriction on any of the Cronos Entities or their assets, and, with respect
to any shareholder litigation relating to this Agreement or to the Transactions, only after consulting with the
Fortis Parties.

5.2 Consents

(a) Schedule 4.6(a) of the Disclosure Schedule identifies those Material Contracts that may require the consent
of the contracting party to any change of control of the Company or any other Cronos Entity. The Company agrees to
use its reasonable best efforts 10 secure all consents under the Material Contracts identified in Schedule 4.6(a) of the
Disclosure Schedule that require the consent of the contracting party to the consummation of the Assets Sale. The
securing of consents under the Material Contracts identified in Schedule 4.6(a) of the Disclosure Schedule, other
than those consents, if any, identified in Schedule 4.6(a) of the Disclosure Schedule as a required consent, is not a
condition to the consummation of the Assets Sale or to the making of the Liguidation Distributions to the
Sharehelders pursuant to Section 2.5,

(b) If any Contract set forth in Schedule 4.6(a) of the Disclosure Schedule is not by its terms assignable, then
the Company agrees to use its reasonable best efforts to obtain, or cause to be obtained, prior to the Closing Date,
any written consents (or novations) necessary to convey to the Purchaser the benefit thereof, and the Parties agree
that such reasonable best efforts in this Section 5.2(b) shall not include any requirement to offer or grant financial
accommodations to any third party or to rematin secondarily liable with respect to any such Contract, and the failure
to obtain any such consent (after the Company’s having used its reasonable best efforts) shall not be a breach of this
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Agreement. Purchaser shall cooperate with the Company, in such manner as may be reasonably requested in
connection therewith, including, without limitation, active participation in visits to and meetings, discussions and
negotiations with all Persons with the authority to grant or withhold consent {or novaticn).

{c) To the extent that any such consents (or novations) described in Section 5.2(b) cannot be obtained prior to
the Closing Date, the Company and the Purchaser will use their reasonable best efforts to take such actions as may
be possible without violation or breach of any such nonassignable Contracts to effectively grant Purchaser the
economic benefits of, and impose upon Purchaser the economic burdens of, such Contracts until such time during
the Liquidation of the Company pursuant to the Plan of Liquidation that such Contracts may be assigned to
Purchaser.

(d) Neither the Company, nor any of the Fortis Parties, nor any of their respective affiliates shall be required by
this Section 5.2 to: (i) pay any consideration to secure any such consents or approvals, (ii) surrender, modify or
amend in any material respect any license or contract (including this Agreement), (ii1) hold separately (in trust or
otherwise) or divest itself of, any of its assets, {iv) agree to any limitations on any such Person’s freedom of action
with respect to future acquisitions of assets or with respect to any existing or future business or activities or on the
enjoyment of the full rights or ownership, possession and use of any asset now owned or hereafter acquired by any
such Person, or (v) agree to any of the foregoing or any other conditions or requirements of any Governmental
Entity or other person that are materially adverse or burdensome.

5.3 Proxy Statement

fa) As promptly as practicable following the execution of this Agreement, the Company shall prepare and file
with the SEC a proxy statement to be distributed to the Shareholders in connection with the Shareholders’ Meetings
(such proxy statement, as it may be amended or supplemented, together will all documents contained or
incorporated by reference therein, being referred to herein as the “Proxy Statement”). The Company shall use
its reasonable best efforts to (i) respond to any comments on the Proxy Statement or request for additional
information from the SEC as soon as practicable after receipt of any such comments or requests, and (ii) cause the
definitive Proxy Statement to be mailed to the Sharcholders as promptly as practicable after the date of this
Agreement.

{b) Each of the Fortis Parties and the Company shall promptly correct any information provided by it for use in
the Proxy Statement if and to the extent that such information shall have become false or misleading in any material
respect, and the Company shall take all steps necessary to amend or supplement the Proxy Statement and to cause
the Proxy Statement as so amended or supplemented to be filed with the SEC and to be disseminated to the
Shareholders, in each case as and to the extent required by the Exchange Act and applicable Law.

(c) The Forus Parties and their counsel shall be given a reasonable opportunity to review and comment upon
the Proxy Statement and any amendments and supplements thereto, in each case prior to their filing with the SEC or,
if applicable, the dissemination thereof to the Shareholders. The Company agrees to provide to the Fortis Parties and
their counsel a written copy of any comments or other communications it or its counsel may receive from time to
time from the SEC with respect to the Proxy Statement, promptly after receiving such comments. Neither the Proxy
Statement, nor any amendment or supplement thereto, shall be filed with the SEC by the Company without the
Fortis Parties’ prior consent, which consent shail not be unreasonably withheld, delayed or conditioned.

54 Schedule 13E-3 Filing

(a) As promptly as practicable following the execution of this Agreement, the Company, Purchaser and
Sponsor shall file with the SEC a Schedule 13E-3 Transaction Statement (such Transaction Statement, as it may be
amended or supplemented, together with all documents contained or incorporated by reference therein, being
referred to herein as the “Schedule 13E-3") relating to the Transactions, as may be required pursuant to Section 13(e)
of the Exchange Act. The Schedule 13E-3 shall comply in all material respects with the provisions of the Exchange
Act, and shall not contain any untrue statement of a material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein, in light of the circumstances under which they are made,
not misleading, except that no representation is made by Purchaser or Sponsor with respect to informatien supplied
by the Company for inclusion in the Schedule 13E-3, and no representation is made by the Company with respect to
information supplied by Purchaser or Sponsor for inclusion in the Schedule 13E-3.
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(b) Each of Purchaser and Sponsor, on the one hand, and the Company, on the other hand, shall promptly
correct any information provided by it for use in the Schedule 13E-3 if and to the extent that it shall become false or
misleading in any material respect, and Purchaser, Sponsor, and the Company further shall take all steps necessary
to cause the Schedule 13E-3, as so corrected, to be filed with the SEC. The Schedule 13E-3 shall not be filed, nor
any amendment or supplement to the Schedule 13E-3 shall be made, without the approval of Purchaser, Sponsor,
and the Company, which approval shall not be unreasonably withheld, delayed, or conditioned. In addition, each
Party shall provide to the other Parties and their counsel in writing any comments such Party or its counsel may
receive from the SEC with respect to the Schedule 13E-3 promptly after receipt of such comments, and with copies
of any written responses and telephonic notification of any verbal responses by such Party or its counsel. Purchaser
and Sponsor shall, and shall procure the members of their management to, sign the Schedule 13E-3 if required to do
so by the Exchange Act. The Company, Purchaser, and Sponsor mutually agree to cooperate fully with one another
in the preparation and filing of the Schedule 13E-3 and in addressing SEC comments and obtaining SEC clearance
of the Schedule 13E-3,

5.3 Shareholders’ Meetings

(a) The Company, acting through its Board of Directors, shall take all action necessary in accordance with and
subject to applicable Law and the Charter Documents of the Company 1o duly convene and hold three extraordinary
general meetings of the Shareholders, all to be convened and held on the same or on consecutive business day(s) in
Luxembourg (the “Shareholders’ Meetings™), as soon as practicable after the date of this Agreement, and to effect
any adjournmeni, postponement or continuation thereof and the calling of subsequent meetings, as may be
necessary.

{b) The first meeting of the Shareholders (the “First Shareholders’ Meeting™) shall be convened to consider and
to vole upon (i) adoption of the Plan of Liquidation, (ii) approval of this Agreement and the Assets Sale,
(iii) appointment of the Board of Directors (or members thereof) (or such other Person selected by the Company and
approved by the Fortis Parties) to serve as Liquidator to carry out the Assets Sale and to report to the Shareholders of
the Company following the Assets Sale in accordance with Luxembourg’s Companies Law, (iv) adoption of the
Name Change, and (v) any other matters as the Parties may agree to include in the Proxy Statement. Subject to
Section 8.1, the recommendations of the Transaction Commitiee and the Board of Directors set forth in
Sections 4.5(b) and 4.5(c). together with a copy of the opinion of Raymond James referred 1o in Section 4.24,
shall be included in the Proxy Statement,

{c) The second meeting of the Shareholders (the “Second Shareholders’ Meeting™) shall be convened to
consider and to vote upon (a) approval of the report of the Liquidator, (b) appeintment of the Liguidator Auditor,
and (c) any other matters as the Parties may agree to include in the Proxy Statement.

(d) The third meeting of the Shareholders (the “Third Shareholders’ Meeting™), shall be convened to consider
and to vote upon (a) approval of the report of the Liquidation Auditor, (b) the steps necessary to close the
Liquidation, and (c) any other matiers as the Parties may agree to include in the Proxy Statement.

(¢) Without limiting the scope of the grant of authority in Section 5.5(a) to the Company to adjourn, postpone,
or continue any Shareholders’ Meeting, the Liquidator may adjourn the Second Shareholders” Meeting or the Third
Shareholders’ Meeting in accordance with Luxembourg’s Companies Law in the event that the report of the
Liquidator or the report of the Liquidation Auditor, as the case may be, is not available for consideration by the
Shareholders at the convening of the Second Shareholders’ Meeting or the Third Shareholders’ Meeting, as the case
may be.

{(f) The Closing shall occur after the First Shareholders’ Meeting upon approval by the Shareholders of the
matters listed in Section 5.5(b), and the satisfaction or watver of the other conditions to Closing set forth in
Article V1. The completion of the Second Shareholders” Meeting and the Third Shareholders’ Meeting and the
approval by the Shareholders of the matters to be put to the Shareholders under Section 5.5(c) and (d) shall not be
conditions to the Closing of the Assets Sale or the making of the Liguidation Distributions in accordance with the
provisions of Section 2.5. The cost and expense of the Second and Third Shareholders’ Meetings and of any actions
1o be taken by the Company at or after the First Shareholders” Meeting shall be borne and paid by Purchaser.
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5.6 Covenants With Respect to this Agreement; Regulatory Filings

The Fortis Parties and the Company each covenant and agree that until the Closing Date or the date on which
this Agreement is terminated, whichever is earlier, it shall (i) use its reasonable best efforts to satisfy (or cause the
satisfaction of) the conditions to Closing in Article VI of this Agreement, to the extent the same is within its control,
and to take, or cause to be taken, all other actions and to do, or cause to be done, all other things necessary, proper or
advisable under all applicable Laws and (ii) take all actions necessary, and advisable or proper, subject to Section 8.1
hereof, 1o consummate the transactions contemplated by this Agreement, including the consummation of the Assets
Sale and the Liquidation. Each of the Parties shall use its reasonable best efforts to take, or cause to be taken, all
actions, and do, or cause to be done, and to assist and cooperate with the other Parties in deing, all things necessary,
proper or advisable to consummate and make effective the Transactions contemplated hereby as promptly as
practicable. Without limiting the generality of the foregoing, (i) the Parties shall, within two (2) business days after
the date of this Agreement, file and prosecute pre-merger notification reports under the applicable Laws of
Germany and South Korea and such other jurisdictions where such filings are required to consummate the
transactions contemplated by this Agreement, (ii) the Company shall make ali filings required under the Securities
Act, the Exchange Act, and the Luxembourg Companies Law (after providing the Fortis Parties and their counsel a
reasonable opportunity to review and comment upon any such filings), and (iii) the Purchaser and the Company
shall cooperate in the preparation and filing of any other application, registration, filing, circular, request for
approval and the preparation of any document reasonably deemed by the Parties to be necessary to discharge their
respective obligations under Luxembourg’s Companies Law or under any other applicable Law in connection with
this Agreement, the Assets Sale and the Liquidation. Each Party will cause all documents that it is responsible for
filing with any Governmental Entity under this Section 5.6 to comply in all material respects with all applicable
L.aw with respect thereto.

5.7 Public Announcements

Neither the Fortis Parties, on the one hand, nor the Company, on the other hand, will issue any press release or
public statement with respect to the transactions contemplated by this Agreement, including the Assets Sale and the
Liquidation, without the other Party’s prior consent, except as may be required by applicable Law, court process, or
by obligations pursuant to any listing agreement with, or rule of, NASDAQ), as the case may be, and, in any event, to
the extent practicable, the Fortis Parties and the Company will consult with each other before issuing, and provide
each other the opportunity to review and comment upon, any such press release or other public statement with
respect to such transactions. The Parties agree that the initial press release or releases to be issued with respect to the
transactions contemplated by this Agreement shall be mutually agreed upon prior to the issuance thereof.

5.8 Employee Matters

{a) Purchaser agrees to cause the applicable Subsidiary employer to honor the existing employment agree-
ments that are set forth in Schedule 5.8(a) of the Disclosure Schedule, other than as otherwise agreed by such
Employees pursuant to separate agreements entered into with Purchaser or an affiliate of Purchaser.

(b) Prior to the Closing Date, the Company shall take all steps as may be required to cause the Transactions
contemplated by Section 2.3 and any other dispositions of the Company’s equity securities (including derivative
securities) in connection with this Agreement or the Transactions contemplated hereby by each individual who is a
director or officer of the Company or its Subsidiaries to be exempt under Exchange Act Rule 16b-3 (including, but
not limited to, obtaining specific advance approval from the Compensation Committee of the Board of Directors
prior to the Closing Date).

(c) For all purposes of eligibility to participate in and vesting in benefits provided under employee benefit plans
maintained by Purchaser in which Employees become eligible to participate after the Closing Date, all persons
previously employed by the Company or its Subsidiaries and then employed by Purchaser (or an affiliate) shall be
credited with their years of service with the Company or its Subsidiaries and years of service with prior employers to
the extent service with prior employers is taken into account under the Company or its Subsidiaries’ Employee
Benefit Plans.
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(d) Any severance payments due an Employee after the Closing Daie (regardless of whether the termination of
employment occurred prior to, contemporaneous with, or subsequent to the Closing Date) shall be the responsibility
of Purchaser.

(e) Purchaser agrees to honor, in accordance with their terms, and to make required payments when due under,
all Employee Benefit Plans maintained or contributed to by the Company or any of its Subsidiaries or to which the
Company or any of its Subsidiaries is a party that are applicable with respect to any Employee, director or
shareholder of the Company or any of its Subsidiaries (whether current, former, or retired} or their beneficiaries.

(f) With respect to any welfare plans in which Employees and their eligible beneficiaries are eligible to
participate after the Closing Date, Purchaser shall (i) waive all limitations as to preexisting conditions, exclusions
and waiting periods with respect to participation and coverage requirements applicable to such Employees and their
eligible beneficiaries, and (ii) provide each such Employee or eligible beneficiary with credit for any co-payments
and deductibles paid prior to the Closing Bate in satisfying any applicable deductible or out-of-pocket requirements
under any such plan.

(g) By reason of their entering into the Contribution Agreements, the members of management identified in
Schedule 5.28(g) of the Disclosure Schedule have waived certain rights, benefits, privileges and payments
(including, but not limited to, Stock Options, SARs, Restricted Shares, and other equity-based awards) under
the Equity Incentive Plans of the Company prior to the date on which such member would otherwise become
entitled to such rights, benefits, privileges or payments under the terms of the applicable plan, award or agreement.
Stock Options, SARS and Restricted Shares held by members of the Company’s management listed on Sched-
ule 5.8(g) of the Disclosure Schedule and waived by such members shall be surrendered by the member and shall be
cancelled by the Company at the Closing.

5.9 Name Change

From and after the Closing, the Company shall not, directly or indirectly, use the name “Cronos Group™ (the
“Cronos Name”) or any similar name or trade name for any purpose except to liquidate, dissolve and wind up the
Company’s business. Prior to the Closing, the Company shall have adopted an amendment to its Articles of
Association to change its name (“Name Change”) to a name other than the Cronos Name or any similar name, and
shall, at the Closing, deliver to Purchaser a duly executed certificate of the adoption of such amendment. The
Company agrees to cooperate with Purchaser, at Purchaser’s sole cost and expense, to make any filings required in
any jurisdiction in order to effect the purposes of this Section.

5,10  Post-Liguidation SEC Filings

The Company or the Liquidator shall as promptly as practicable following the commencement of the
Liquidation and the conversion of the Common Shares into a right to receive the Liguidation Distribution, cause
to be filed with the SEC a Form 15 to de-register its Securities under the Exchange Act pursuant to Rule 12g-4
thereunder, and a Form 2] to de-list the Common Shares from the NASDAQ Global Market, and make all such other
filings and notices with NASDAQ and all other Governmental Entities and self-regulatory organizations as may be
necessary or advisable to so de-register the Company’s Securities and de-list the Company’s Common Shares.

511 Additional Company SEC Documents

The Company shall furnish to Sponsor copies of any Company SEC Document which it files with the SEC on
or after the date hereof, and the Company represents and warrants that as of the respective dates thereof, such reports
will comply as to form in all material respects with the applicable requirements of the Exchange Act or the
Securities Act, as the case may be, and will not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances
under which they were made, not misleading. Any unaudited consolidated interim financial statements included in
such reports (including any related notes and schedules) will fairly present, in all respects, the financial position of
the Company as of the dates thereof and the results of operations and changes in financial position or other
information included therein for the perieds or as of the dates then ended, in each case in accordance with past
practice and GAAP consistently applied during the periods involved (except as otherwise disclosed in the notes
thereto and subject, where appropriate, to normal year-end adjustments).
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5.12  Bulk Sales Requirements

Each of the Parties waives compliance with any applicable bulk sales Laws, including, without limitation, the
Uniform Commercial Code Bulk Transfer provisions.

5.13  Plan of Liquidation

From and after the adoption by the Shareholders of the Plan of Liquidation in accordance with Section 5.5, the
Company shall limit its activities to the implementation of the Plan of Liquidation, supervision of the Liquidation
and the making of the Liquidation Distributions, and the winding-up of its business in accordance with the terms of
the Plan of Liquidation and Luxembourg’s Companies law. Neither the Company nor the Liquidator may amend the
Plan of Liquidation without the prior written consent of Sponsor, which consent shall not be unreasonably withheld,
delayed, or conditioned.

ARTICLE Vi
CONDITIONS TO CLOSING

6.1 Conditions to Each Party’s Obligations

The obligation of the Parties to proceed with the Closing contemplated hereby is subject to the satisfaction on
or prior to the Closing Date of all of the following conditions, any one or more of which may be waived in writing, in
whole or in part, by such Parties:

(a) (i) each of the items set forth in Section 5.5 to be submitted to the Shareholders at the First Shareholders’
Meeting shall have been adopied and approved by the requisite vote of the holders of the issued and outstanding
Common Shares as set forth in Section 4.26, and (ii) the Company shall have received proxies authorizing
management’s proxies to vote to approve and adopt, by the requisite vote of the holders of the issued and
outstanding Common Shares as set forth in Section 4.26, each of the items set forth in Section 5.5 to be submitted to
the Shareholders at the Second Shareholders” Meeting and the Third Shareholders’ Meeting, and none of such
proxies shall have been revoked by the time of the Closing;

(b) all waiting periods under any applicable pre-merger notification Law has expired or terminated;

(c) the Parties shall have received all other consents and approvals from any Governmental Entity, the absence
of which would be reasonably likely to have a Company Material Adverse Effect or a Sponsor Material Adverse
Effect;

(d) there shall not be any statute, rule, regulation, judgment, order, decree, ruling or injunction enacted, issued,
entered, or promulgated, applicable to the Assets Sale or the Liguidation by or on behalf of a Governmental Entity
that, directly or indirectly, (i) prohibits the acquisition by Purchaser or Spensor of any material Company Assets
under the Assets Sale or restrains or prohibits the consummation of the Assets Sale and the Liquidation, (ii) prohibits
or materially limits the ownership or operation by the Purchaser of a material portion of the business or assets of the
Subsidiaries, taken as a whole, or of CF Leasing individually, (iii) compels the Company or any of its Subsidiaries to
dispose of or hold separate any material portion of the business or assets of such a Person, in each case as a result of
the Assets Sale and the Liquidation, (iv) prohibits the Purchaser or the Sponsor from effectively controlling in any
material respect any material portion of the business or operations of the Subsidiaries, taken as a whole, or CF
Leasing individually (other than day to day management of such business or operations) or (v) otherwise materially
adversely affects the Company and its Subsidiaries, taken as a whole; and

{e) there shall not be instituted or pending any action, suit or proceeding brought by a Governmental Entity that
seeks to, or is reasonably likely to result in, any of the effects described in sub-clauses (i) through (v) of clause (d)

immediately above.
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6.2  Conditions to the Purchaser's and the Sponsor’'s Obligations

The obligation of the Purchaser and the Sponsor to proceed with the Closing contemplated hereby is subject to
the satisfaction on or prior to the Closing Date of all of the following conditions, any one or more of which may be
waived in writing, in whole or in part, by such Parties:

(a) the representations and warranties of the Company set forth herein shall be true and correct in all respects as
of the date of this Agreement and as of the Closing, as if remade on the date thereof, disregarding for this purpose
any standard of materiality (including Company Material Adverse Effect) contained in any such representation or
warranty, except (i) for those representations and warranties that address matters only as of a particular date which
are true and correct as of such date, and (ii) where the failure of such representations and warranties to be true and
correct, individually or in the aggregate, would not reasonably be likely to have a Company Material Adverse
Effect:

(b} the Company shall have performed in all material respects all of its covenants and obligations hereunder:

(c) the Purchaser shall have received a certificate, dated as of the Closing Date, of an executive officer of the
Company certifying to the matters set forth in Section 6.2 (a) and (b).

{d) the Board of Directors shall not have (i) withdrawn, modified or amended in any respect adverse to
Purchaser its approval, adoption or recommendation of the Agreement, the Assets Sale or the Liguidation,
(11) recommended or approved any Acquisition Proposal from a Person other than Purchaser, or (iii) resolved to do
any of the actions specified in clavses (i) and (ii); and

(e) written consents to a change of control shall have been obtained from the counterparties identified as
required consents in Schedule 4.6{a) of the Disclosure Schedule in form and substance reasonably satisfactory to the
Purchaser and the Sponsor,

6.3 Conditions to the Company’s Obligations

The obligation of the Company to proceed with the Closing contemplated hereby is subject to the satisfaction
on or prior to the Closing Date of all of the following conditions, any one or more of which may be waived in
writing, in whole or in part, by the Company:

{a) the Company shall have received, by wire transfer to the Disbursement Account maintained by the Paying
Agent on behalf of the Company, in immediately available funds, the Purchase Price;

(b) the representations and warranties of the Fortis Parties set forth herein shall true and correct in all respects
as of the date of this Agreement and as of the Closing, as if remade on the date thereof, disregarding for this purpose
any standard of materiality (including Sponsor Material Adverse Effect) contained in any such representation of
warranty, except (1) for those representations and warranties that address matters only as of a particular date which
are true and correct as of such date, and (ii} where the failure of such representaticns and warranties to be true and
correct, individually or in the aggregate, would not reasonably be likely to have a Sponsor Material Adverse Effect;

(c) each of the Purchaser and the Sponsor shall have performed in all material respects all of the obligations of
such Party hereunder;

(d) Sponsor and Purchaser shall have delivered to the Company the Assignment and Assumption Agreement
and any other assignment instruments reasonably necessary to consummate the Assets Sale;

(e) the Company shall have received a certificate. dated as of the Closing Date, of an executive officer of each
of the Purchaser and the Sponsor certifying to the matters set forth in Section 6.3(b} and (c).
ARTICLE VII
TERMINATION

1.1 Termination
This Agreement may be terminated by notice in writing at any time prior to the Closing Date:

{a) by mutual consent of Purchaser and the Company;
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(b} by the Purchaser or the Sponsor:

(i) upon a breach of the representations and warranties of the Company set forth herein, disregarding for
this purpose any standard of materiality (including Company Material Adverse Effect) contained in any such
representation or warranty, where such breach, individually or in the aggregate, would reasonably be likely to
have a Company Material Adverse Effect;

(i) any representation or warranty of the Company, disregarding for this purpose any standard mate-
riality (including Company Material Adverse Effect) contained in any such representation or warranty, and
except for those representations and warranties that address matters only as of a particular date which are true
and correct as of such date, shall have become untrue or incorrect after the date hereof, which individually or in
the aggregate, would reasonably be likely to have a Company Material Adverse Effect;

(iii) the Company shall not have performed in all material respects all of its covenants and obligations
hereunder;

(c) by the Purchaser or the Company, if the Closing shall not have occurred on or before September 30, 2007,
provided, that the right to terminate this Agreement under this Section 7.1(c) shall not be available to any Party
whose breach of any provision of this Agreement has been the cause of, or resulted in, the failure of the Assets Sale
to be consummated by such date;

(d) by the Company, if:

(i) upon a breach of the representations and warranties of the Fortis Parties set forth herein, disregarding
for this purpose any standard of materiality (including Sponsor Material Adverse Effect) contained in any such
representation or warranty where such breach, individually or in the aggregate, would reasonably be likely to
have a Sponsor Material Adverse Effect;

(ii) any representation or warranty of the Fortis Parties, disregarding for this purpose any standard
materiality (including Sponsor Material Adverse Effect) contained in any such representation or warranty, and
except for those representations and warranties that address matters only as of a particular date which are true
and correct as of such date, shall have become untrue or incorrect after the date hereof, which individually or in
the aggregate, would reasonably be likely to have a Sponsor Material Adverse Effect;

(iii) the Purchaser or the Sponsor shall not have performed in all material respects all of their covenants
and obligations hereunder;

{e) by the Purchaser or the Sponsor, if: (i) the Board of Directors, or any committee thereof, withdraws,
modifies or changes (A) its approval or adoption of this Agreement, the Assets Sale and the Liquidation or (B} its
recommendation that the Shareholders adopt and approve at the Shareholders’ Meetings the matters set forth in
Section 5.5; (ii) the Board of Directors (or any committee thereof) fails to reconfirm such recommendation within
five (5) business days after a written request by the Sponsor or the Purchaser to do so; (jii) the Board of Directors, or
any committee thereof, approves or recommends, or proposes publicly to approve or recommend, acceptance of, or
the Company accepts, an Acquisition Proposal from a Person other than the Purchaser or the Sponsor; or (iv) the
Board of Directors, or any committee thereof, resolves to take any of the actions specified in this clause ()

(f) by the Company, if, in compliance with Section 8.1, it enters into a definitive agreement providing for a
Superior Proposal and, prior to or simultaneously therewith, pays the Sponsor the Termination Fee pursuant to the
terms of Section 8.2,

(g) by either the Purchaser or the Company, if (i} each of the matters set forth in Section 5.5 to be submitted to
the Shareholders at the First Shareholders’ Meeting shall not have been adopted and approved by the requisite vote
of the holders of the issued and outstanding Common Shares as set forth in Section 4.26 or (ii) the Company shall
not have received by the First Shareholders” Meeting proxies authorizing management’s proxies to vote to approve
and adopt each of the items set forth in Section 5.5 to be submitted to the Shareholders at the Second Shareholders’
Meeting and the Third Shareholders’ Meeting or, if so received, if such proxies shall have been revoked by the
Closing.

(h) by either the Purchaser or the Company, upon the failure to satisfy any condition to Closing specified in
either Section 6.1(d) or (e); provided, that the right to terminate this Agreement under this Section 7. 1(h) shall not be
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available to any Party whose breach of any provision of this Agreement has been the cause of, or resuited in, the
failure of the Assets Sale to be consummated by such date.

7.2 Waiver

At any time prior to the Closing Date, either Purchaser or the Company may: (a) extend the time for the
performance of any of the obligations or other acts of the other Party; or (b) waive compliance with any of the
agreements of the other Party or with any conditions to its own obligations, in each case only to the extent such
obligations, agreements or conditions are intended for its benefit.

1.3 Effect of Termination

In the event of the termination of this Agreement as provided in Section 7.1, written notice thereof shall
forthwith be given to the other Party or Parties specifying the provision hereof pursuant to which such termination is
made, and this Agreement shall forthwith become null and void and there shall be no liability on the Sponsor,
Purchaser, or the Company, except (1) as set forth in Sections 8.2, 9.6, 9.8, and 9.12, and (i) nothing herein shall
relieve any Party from liability for any willful or intentional breach of this Agreement.

ARTICLE VIIIL
NON-SOLICITATION
8.1 Non-Solicitation

(a) On and after the date of this Agreement, the Company and its Subsidiaries shall not, directly on indirectly,
through any officer, director, employee, advisor, representative, agent or otherwise, solicit, initiate or encourage
inquiries from or submissions of proposals or offers from any other Person (including any of its officers or
employees) relating to any Acquisition Proposal (defined below), or participate in any discussions or negotiations
regarding, or furnish to any Person any information with respect to, or otherwise cooperate in any way with, or assist
or participate in, facilitate or encourage, any effort or attempt by any other Person to do or seek to do any of the
foregoing; provided, however, that if the Board of Directors determines in good faith, after consuliation with outside
counsel and Raymond James, that such Acquisition Proposal, if consummated in accordance with its terms, is likely
to result in a Superior Proposal {and such Acquisition Proposal was not solicited by the Company or any of the other
Cronos Entities (or any of their respective officers, employees, directors, investment bankers or other agents) and
did not result from any other breach of this Agreement), then the Company may, in response to any such Acquisition
Proposal made after the date hereof, and subject to providing prior written notice to the Sponsor in accordance with
Section 8.1(c) of its decision to take such action and its compliance with the other provisions of this Section 8,1,
consider, participate in discussions, release any Person from any standstill agreement, negotiate, cooperate, furnish
information (subject to Section &.1(d)), assist and facilitate such Acquisition Proposal.

For purposes of this Agreement:

“Acquisition Proposal” means any inquiry, proposal or offer from any Person relating to any direct or indirect
acquisition or purchase of assets or a business that constitutes 20% or more of the net revenues, net income or assets
of the Cronos Entities, taken as a whole, or 20% or more of any class of equity securities of the Company, any tender
offer or exchange offer that if consummated would result in any person beneficially owning 20% or more of any
class of any equity securities of the Company, or any merger, consolidation, business corbination, recapitalization,
reorganization, liquidation, dissolution or similar transaction involving the Company (or any Cronos Entity whose
assets or business constitutes 20% or more of the net revenues, net income or assets of the Cronos Entities, taken as a
whole), other than the transactions contemplated by this Agreement.

“Superior Proposal” means a bona fide written offer from any Person (other than Sponsor and its
subsidiaries, affiliates and representatives) for a direct or indirect acquisition or purchase of 50% or more of the
assets of the Company and its Subsidiaries, taken as a whole, or 50% or more of any class of equity securities of
the Company and any of its Subsidiaries, taken as a whole, any tender offer or exchange offer that if
consummated would result in any person beneficially owning 50% or more of any class of equity securities of
the Company and its Subsidiaries, taken as a whole, or any merger, consolidation, share exchange, business
combination, recapitalization, liquidation, dissolution or similar transaction involving the Company and its
Subsidiaries, taken as a whole, other than the Transactions contemplated by this Agreement, (A) which
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provides for consideration on a per share basis to the Shareholders with a value (taking into account, among
other things, the likelihood of such offer resulting in a consummated transaction) exceeding the Purchase Price
Per Share, (B) which, considering all relevant factors, is more favorable to the Company and its Shareholders
than the Assets Sale and the Liquidation, and (C) for which the third party has demonstrated that financing is
reasonably likely to be obtained, in each case as determined by the Board of Directors in its good faith
judgment (based on the advice of independent financial advisors and outside counsel). Any Superior Proposal
shall be an Acquisition Proposal.

{b) The Company shall immediately cease and cause 1o be terminated, any negotiations with any Person (other
than the Fortis Parties) with respect to any potential Acquisition Proposal existing or pending as of the date of this
Agreement. The Company agrees not to release any third party from any confidentiality or standstill agreement
except as permitted by Section 8.1(a) and shall not waive the application of the Company’s Shareholder Rights Plan
in favor of any third party except as required pursuant to the Sharehclder Rights Plan with respect to an Acquisition
Proposal or final and non-appealable order of a court having jurisdiction or an order of any applicable securities
regulatory authority or in connection with the determination that an Acquisition Proposal is a Superior Proposal as
permitted by subsection (a).

(c) The Company shall promptly provide notice to the Fortis Parties of any Acquisition Proposal (including any
amendments to any Acquisition Proposal) or any inquiry that could lead to an Acquisition Proposal or any
amendments thereto or any request for information relating to the Company or any other Cronos Entity in
connection with such an Acquisition Proposal or for access to the assets, books or records of the Company or any
other Cronos Entity by any Person or entity that informs the Company, any member of the Board of Directors or
such Cronos Entity that it is considering making, or has made, an Acquisition Proposal. Such notice to the
Fortis Parties shall be made, from time to time, first orally and then promptly in writing and shall indicate all
material terms of the proposal known to the Company (other than, as may be required by agreement, the identity of
the Person making such proposal). The Company shall keep the Fortis Parties informed of the status, including any
change to the material terms of any such Acquisition Proposal or inquiry. Nothing contained in this Section 8.1 (or
elsewhere in this Agreement) shall be deemed to prohibit the Board of Directors from taking and disclosing to its
shareholders a position as contemplated by Item 14 of Schedule 14A or Regulation M-A promulgated under the
Exchange Act, or other applicable Law, if the Board of Directors determines, after consultation with outside
counsel, that failure to so disclose such position could constitute a violation of applicable Law.

(d) If the Company is permitted under Section 8.1(a) to provide information to a Person in respect of an
Acquisition Proposal, the Company may provide such Person with access to infermation regarding the Company,
subject to the execution of a confidentiality and standstill agreement not less restrictive to the recipient thereof in the
aggregate than the Confidentiality Agreement; provided that Sponsor is provided with a list of or copies of the
information provided to such Person and provided with access to the information to which such Person was
provided to the extent not previously provided by the Company to the Fortis Parties.

(e) The Company agrees that it will not (A} withdraw or modify, or propose publicly to withdraw or modify, in a
manner adverse to the Fortis Parties, the approval, adoption or recommendation by its Board of Directors or any of its
committees of this Agreement, the Assets Sale or the Liquidation, or resolve to do so, (B) approve or recommend, or
propose publicly to approve or recommend, any Acquisition Proposal, (C) withdraw from the Assets Sale or the
Liquidation, or (D) enter into any agreement, other than a confidentiality and standstill agreement as expressly permitted
by subsection (d), with any Person providing for or to facilitate any Acquisition Proposal (including, without limitation,
any amendment to an Acquisition Proposal) unless the Board of Directors determines in good faith, after consultation
with outside counsel and Raymond James, that such Acquisition Proposal is a Superior Proposal; the Company may then
only do so in compliance with the remainder of this Section 8.1(e). The Company shall provide the Purchaser and the
Sponsor with an opportunity to amend this Agreement and the Proxy Statement to provide for at least equivalent financial
terms to those included in any such Superior Proposal. In particular, the Company agrees to promptly provide the Fortis
Parties with oral and written notice of any such Superior Proposal {and with a copy of any proposed agreement
(“Proposed Agreement’) relating to such Superior Proposal), and the Fortis Parties shall have five (5) business days after
their receipt of such notice (and such copy of any Proposed Agreement, if applicable) to decide whether Purchaser would
like to match the offer of the Superior Proposal. The Board of Directors shall review any written offer delivered by
Purchaser and Sponsor to so amend the terms of this Agreement, provided that it is delivered to the Company within five
(5) business days of delivery of the Superior Proposal to the Fortis Parties, to determine, acting in good faith, whether
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Purchaser’s amended offer would be at least as favorable to the Shareholders as the Superior Proposal. If the Board of
Directors so determines, the Company and the Fortis Parties shall enter into an amended Agreement reflecting the
amended terms of the Assets Sale and the Liquidation, and this Agreement may not be terminated. If the Board of
Directors continues to believe, acting in good faith, that the Superior Proposal continues to be a Superior Proposal with
respect to the amended offer, or does not receive an amended offer within such five (3) business day period, then the
Company may terminate this Agreement solely in order to concurrently enter into any Proposed Agreement that contains
such Superior Proposal (and take such other actions described in clauses (A), (B) or (C) of this Section 8.1(e)), subject to
compliance with Section 8.2. The Company acknowledges and agrees that each successive material modification of any
Acquisition Proposal shall constitute a new Acquisition Proposal for purposes of the requirement of this subsection (e) to
initiate an additional five (5) business day notice period.

(f) The Company shall ensure that the officers, directors and employees of the Company and its Subsidiaries
and any investment banker or other advisor or representative retained by the Company and its Subsidiaries in
connection with the transactions contemplated by this Agreement are aware of the provisions of this Section 8.1,
and the Company shall be responsible for any breach of this Section 8.1 by such officers, directors, employees,
investment bankers, advisors or representatives.

8.2  Termination Fee
(a) If:

(i) this Agreement is terminated by the Fortis Parties pursuant to Section 7.1{g) (provided such
termination is not caused by, or does not result from, the Fortis Parties’ breach of this Agreement); or

(ii) this Agreement is terminated by the Fortis Parties pursuant to Section 7.1(e); or

{ili) an Acquisition Proposal or any amendment thereto or vanation thereof is publicly announced prior
to the date of the First Shareholders’ Meeting, and within nine (9) months after the date of termination of this
Agreement any Person enters into a definitive agreement with respect to, or consummates, any of the
following: (1) direct or indirect acquisition of the assets of the Company or its Subsidiaries equal to 50.01% or
more of the Company’s consolidated assets or to which 50.01 % or more of the Company’s revenues or earnings
on a consolidated basis are attributable (other than pursuant to a bona fide securitization transaction) or. (ii) a
direct or indirect acquisition of (A) 50.01% or more of the Company’s interest in CF Leasing or (B) 50.01% or
more of the outstanding Common Shares, (iii) a tender offer or exchange offer that, if consummated, would
result in any Person beneficially owning 50.01% or more of the outstanding Common Shares, or {(iv) a merger,
consolidation, share exchange, business combination, recapitalization, liquidation, dissolution or similar
transaction involving the Company; other than, in any such case, the transactions contemplated by this
Agreement. or

(iv) this Agreement is terminated as a result of Purchaser failing to exercise its right to make an amended
proposal pursuant to Section 8.1(¢e); or

(b} If the Company enters into a Proposed Agreement in accordance with Section 8.1(e);

Then, in the event of a termination referred to in Section 8.2(a)(i), the Company shall reimburse the Fortis Parties for
their reasonable costs and expenses incurred in connection with this Agreement, including fees of counsel,
accountants, and financial advisors, to a maximum of $1,500.000, and (ii) in the event of the other events referred to
in subsection (a), and immediately prior to the event referred to in subsection (b), the Company shall pay to the
Sponsor, by way of wire transfer of immediately available funds, the sum of $5,950,000, to be reduced by any
expenses previously reimbursed (the “Termination Fee™). The Company shall not be obligated to make more than
one payment of a Termination Fee under this Section 8.2 if one or more of the events specified herein occurs. This
Section shall survive the termination of this Agreement.

{c) The Parties acknowledge that the agreements contained in this Section 8.2 are an integral part of the
transactions contemplated by this Agreement and that, without these agreements, the Fortis Parties would not enter
into this Agreement. Payment of the Termination Fee described in this Section 8.2 shall not be in lieu of damages
incurred in the event of an intentional or willful breach of this Agreement but is otherwise the sole and exclusive
remedy of the Fortis Parties in connection with any termination of this Agreement as provided in Section 7.1. If the
Company fails promptly to pay the Termination Fee and, in order to obtain such payment, Sponsor commences a
suit to collect the Termination Fee, then and in such event the prevailing Party in any such action shall be entitled to
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recovery of its reasonable costs and expenses (including reasonable attorneys’ fees and expenses) from the other
Party incurred in connection with the prosecution or defense of any such action.

ARTICLE IX
GENERAL PROVISIONS

9.1 Nonsurvival of Representations and Warranties

{a) None of the representations or warranties in this Agreement or in any instrument delivered pursuant to this
Agreement shall survive the Closing Date and all such representations and warranties will be extinguished as of the
close of business on the Closing Date. None of Sponsor, Purchaser, or the Company, nor any officer, director,
employee or shareholder thereof shall be under any liability whatsoever with respect to any such representation or
warranty after the Closing Date. This Sectton 9.1 shall not limit any covenant or agreement of the Parties which by
its terms contemplates performance after the Closing Date.

(b) Each of the Parties is a sophisticated legal entity that was advised by knowledgeable counsel and, to the
extent it deemed appropriate, other advisors in connection with this Agreement. Accordingly, each of the Parties
hereby acknowledges that (i) no Party has relied upon or will rely upon any document or written or oral information
previously furnished or discovered by it or its representatives, other than this Agreement, the Company’s SEC
Documents, the Public Limited Partnerships’ SEC Documents, or the Disclosure Schedule, or any certificates
delivered pursuant to this Agreement, and (ii) there are no representations or warranties by or on behalf of any Party
hereto or any of its respective affiliates or representatives other than those expressly set forth in this Agreement or in
the Disclosure Schedule or in any certificates delivered pursuant to this Agreement.

(c) The representations and warranties made in this Agreement by the Company will be deemed for alt
purposes to be qualified by (i) the disclosures set forth in the Disclosure Schedule, provided that the disclosure
indicates the Section of this Agreement to which it relates, and provided further, that the disclosure with respect to
any one Section of this Agreement shall also be deemed to relate to any other Section of this Agreement to the extent
that it is readily apparent from the face of such disclosure that such disclosure is applicable to such other Section(s),
or (ii) the disclosures made in the Company’s SEC Documents or the Public Limited Partnerships’ SEC Documents
filed on or after December 31, 2005. The inclusion of any matter in the Disclosure Schedule will not be deemed an
admission by the Company that such listed matter is material or that such listed matter has or would be reasonably
likely to have a Company Material Adverse Effect.

9.2 Amendment
This Agreement may not be amended except by written instrument signed by each of the Parties.
9.3 Further Assurances

Subject to the conditions herein provided, each Party agrees to use its reasonable best efforts to take, or cause to
be taken, all action and to do, or cause to be done, alt things necessary, proper or advisable to consummate and make
effective as promptly as is practicable the transactions contemplated by this Agreement, including (i) the execution
and delivery of such documents as the other Party may reasonably require, and (ii) using reasonable best efforts to
obtain all necessary waivers, consents and approvals referenced in this Agreement and to effect all necessary
registrations and filings, including, but not limited to, filings under applicable Laws and submissions of information
requested by Governmental Entities. Each of the Parties shall cooperate in all reasonable respects with the other
Parties in taking such actions.

9.4 Notification of Certain Matters; Fortis Parties

(a) Each Party shall give prompt notice to the others of: (i} the occurrence or failure to occur of any event,
which occurrence or failure would cause or may cause any representation or warranty on its par contained in this
Agreement to be untrue or inaccurate in any material respect at any time from the date of this Agreement to the
earlier of the Closing Date or the termination of this Agreement; and (ii) any failure of such Party, or any officer,
director, employee or agent thereof, to comply with or satisfy any covenant, condition or agreement to be complied
with or satisfied by it hereunder.

(b) Any notice, instruction, waiver, or release required to be given by the Company under this Agreement to the
Fortis Parties shall be deemed given to the Fortis Parties under this Agreement if given to Sponsor. Any notice,
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instruction, waiver or release given by Sponsor to the Company under this Agreement shall be deemed to be
likewise given for and on behalf of Purchaser, without the necessity by the Company of securing any confirmation
by Purchaser of any such notice, instruction, waiver, or release.

9.5 Access to Information

The Company agrees to provide the Purchaser and the Sponsor and their respective representatives with access
during normal business hours to all books, records, information and files in its possession and control and access to
its personnel on an as requested basis as well as access to its properties and assets in order to allow them to conduct
such investigations as they may consider necessary or advisable for due diligence. strategic planning and other valid
business reasons, and further agrees to assist them in all reasonable ways in any investigations which they may wish
to conduct. For the purposes of this Agreement, the words “made available”, as they relate to any information of the
Company (or any other Cronos Entity, as applicable), includes the inclusion of such information in the online data
room provided by the Company. Any investigation by the Purchaser or the Sponsor and their respective repre-
sentalives after the date of this Agreement shall not mitigate. diminish or affect the representations and warranties of
the Company contained in this Agreement or any document or certificate given pursuant hereto.

9.6 Confidentialiry

Any information provided or made available by a Party to any other Party in connection with this Agreement
{(including, without limitation, any information provided or made available pursuant to Section 9.5) shall not be
disclosed by the Party in receipt of any such information to any other Person without the consent of the Party providing
or making such information except as required by Law. This Section 9.6 shall not apply 1o information which (i} is or
becomes generally available to the public other than as a result of disclosure by the Party to whom the information was
provided or made available, (i) was within the possession of a Party prior to it being provided or made available
hereunder, or (iit) becomes available to a Party from a source other than another Party or any of its Representatives (as
defined below) other than by reason of a breach known to the Party of a confidentiality agreement by the source with
another Party, Notwithstanding this Section 9.6, information made available or provided to a Party hereunder may be
made available to the directors, officers, employees, agents, advisors or other representatives of that Party (including,
without limitation, its parent entities and their attorneys, accountants, consultants, bankers and financial advisors)
{collectively, the “Representatives™) who need to know such information to assist such Party in connection with the
transactions contemplated herein, provided that any such Representative will be advised of the provisions of this
Section 9.6, will be deemed to be bound hereby to the same extent as such Party and such Party shall be liable for any
breach hereof by any of its Representatives. In the event a Party in receipt of another Party’s information ts required to
disclose such information by Law (other than pursuant to routine examinations by applicable regulatory authorities), it
shall, 1o the extent practicable, provide such other Party with notice of such requirement as far in advance of the
intended disclosure as possible so that the other Party may attempt (o obiain a protective order. If the other Party is not
able to obtain such a protective order, the Party required to disclose such information shall only disclose that portion of
the information it is legally required to disclose and will use its reasonable best efforts to have any information it so
discloses afforded confidential treatment.

9.7 Directors and Officers Insurance; Indemnification

(2) Without limiting the right of the Company to do so on its own prior Lo the Closing Date with the prior
written consent of Sponsor. not to be unreasonably withheld, conditioned, or delayed, Sponsor hereby agrees to
obtain and cause to be maintained directors” and officers’ liability insurance for the current and former directors and
officers of the Company and its Subsidiaries (other than those former directors and officers listed on Schedule 9.7(a)
of the Disclosure Schedule) on a six year “trailing” (or “run-off™") basis, subject to a maximum premium of 200% of
the annual premium currently being paid by the Company for directors’ and officers’ liability insurance. If a run-off
policy is not available at a reasonable cost, then Purchaser agrees that for the period from the Closing Date until six
years after the Closing Date, the Purchaser shall maintain a substantially equivalent directors’ and officers’
insurance policy with terms and conditions no less advantageous to the directors and officers of the Company and its
Subsidiaries than those contained in the policy in effect on the date hereof, for all present and former directors and
officers of the Company and its Subsidiaries (other than those former directors and officers listed on Schedule 9.7(a)
of the Disclosure Schedule). covering claims made prior to or within six years after the Closing Date subject to a
maximum premium of 200% of the annual premium currently being paid by the Company for directors and officers
liability insurance. It is agreed that a premium of 200% of the annual premium currently being paid by the Company
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for directors’ and officers’ liability insurance is a reasonable cost for a run-oft policy, and the Company may secure
and pay for such a run-off policy without any further consent of Sponsor. Purchaser also agrees that after the
expiration of directors’ and officers’ liability insurance for the directors and officers of the Company and its
Subsidiaries, including any run-off policy, it will use its reasonable best efforts to cause such directors and officers
to be covered under Purchaser’s then existing directors’ and officers’ insurance policy, if any.

(b) At all times following the Closing Date, Sponsor and Purchaser, jointly and severally, shall indemnify all
present and former directors and officers of the Company and its Subsidiaries (other than those former directors and
officers listed in Schedule 9.7(a) of the Disclosure Schedule) (“Indemnified Parties”) against any costs or expenses
(including reasonable attorneys’ fees), judgments, fines, losses, claims, damages, penalties, or liabilities (collec-
tively, “Costs”) incurred in connection with any claim, action, suit, proceeding, or investigation, whether civil,
criminal, administrative, or investigative, and arising out of or pertaining to (i) matters existing or occurring at or
prior to the Closing Date, whether asserted or claimed prior to, at or after the Closing Date, and (ii) Purchaser’s
assumption of the Company Liabilities, in each instance of (i) and (ii) to the fullest extent permitted by applicable
Law, to the extent such Costs have not been paid for by insurance and shall, in connection with defending any action
for which indemnification is available hereunder, reimburse such Indemnified Parties from time to time upon
demand upon receipt of sufficient supporting documentation for Costs reasonably incurred by such Indemnified
Parties; provided that such reimbursement shall be conditioned upon such Indemnified Parties’ agreement to return
such amounts to the Company or to Sponsor or Purchaser if a court of competent jurisdiction shall ultimately
determine that indemnification of such Indemnified Partics is prohibited by applicable Law, and such determination
shall have become final and non-appealable. For purposes of this paragraph, “applicable Law” shall mean
Luxembourg’s Companies Law.

{c) The foregoing rights in Section 9.7(b) shall be in addition to any rights against the Company and its
Subsidiaries (or their successors) to which any Indemnified Party may be entitled by reason of the Charter Documents
of the Company or its Subsidiaries, as applicable, or any contract with the Company or its Subsidiaries, as applicable.

(d) The provisions of this Section 9.7 are intended for the benefit of, and shall be directly enforceable by, each
Indemnified Party and his or her heirs and representatives.

9.8 Expenses

The Purchaser shall pay all filing fees in connection with any HSR Act filing and necessary approvals under
competition and antitrust and similar laws. The Company shall pay all filing, printing and mailing costs related to
the Proxy Statement. Except for the foregoing and as otherwise expressly provided in this Agreement, including,
without limitation, Section 2.2, each Party shall pay its own expenses incurred in connection with this Agreement,
the completion of the transactions contemplated hereby and/or the termination of this Agreement, irrespective of the
completion of the transactions contemplated hereby.

9.9 Notices

All notices, requests, demands and other communications required or permitted to be given by any provision of
this Agreement shall be in writing or transmitted electronically and shall be deemed to have been duly given upon
receipt if received before 5:00 p.m. of a business day or, on the business day following receipt if received after
5:00 p.m. of a business day, addressed as follows:

(i) If to Sponsor and Purchaser, to:

FB Transportation Capital LLC

CRX Acquisition Ltd.

c/o Fortis Capital Corporation

153 East 53rd St., 27th Floor

New York, New York 10022

Attention: Roy C. Anderson, Executive Vice President and General Counsel
Facsimile: (212) 340-6179
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With a copy to (which shall not constitute notice):

Mayer, Brown, Rowe & Maw LLP
700 Louisiana Street, Suite 3400
Houston, Texas 77002

Attention: David L. Ronn, Esq.
Facsimile: (713) 238-4661

(i) 1If to the Company, to:

The Cronos Group

c/o Cronos Capital Corp.

One Front Street, Suite 925

San Francisco, California 94111
Attention: Dennis J. Tietz,
Chief Executive Officer
Facsimile: (415) 677-9491

With a copy to (which shall not constitute notice):

S. Nicholas Walker, Chair

Transaction Committee

Board of Directors

The Cronos Group

c/o York Stockbrokers, Inc.

610 Fifth Avenue, Suite 610

New York, New York 10020

Facsimile: (212) 218-8899

And a copy to {which shall not constitute notice):

James F. Fotenos, Esg.

Greene Radovsky Maloney Share & Hennigh LLP
Four Embarcadero Center, Suite 4000

San Francisco, California 94111

Facsimile: (415) 777-4961

9.10  Severability

If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction 10
be invaiid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties hereto
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the Parties as closely as
possible to the fullest extent permitted by applicable Law in an acceptable manner to the end that the transactions
contemplated hereby are fulfilled to the extent possible.

9.11 Entire Agreement, Assignment and Governing Law

(a) This Agreement constitutes the entire agreement, and supersedes all other prior and contemporaneous
agreements and undertakings, both written and oral, between the Parties with respect to the subject matter hereof.
Other than as set forth in this Agreement, no representation or warranty has been given by any Party to the others,

(b} This Agreement: (i) is not intended to confer upon any other Person any rights or remedies hereunder,
except as contemplated under Section 9.7; (ii) shall not be assigned by operation of law or otherwise, except that
Sponsor and/or Purchaser may assign all or any portion of its, or their, respective rights and obligations under this
Agreement to any affiliate upon three (3) business days prior written notice to the Company and provided such
affiliate executes and delivers a counterpart of this Agreement pursuant to which it agrees to be bound by the terms
of this Agreement as Sponsor or Purchaser, as applicable, but no such assignment shall relieve the assigning Party of
liability for its obligations hereunder; and (jii} except as contemplated by the last sentence of Section 9.7(b), shall be
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governed in all respects, including validity, interpretation, and effect, exclusively by the Laws of the State of New
York, without giving effect to the principles of conflict of laws thereof.

9.12  Dispute Resolution

(a) Subject to the provisions of Section 9.13, any legal action or proceeding with respect to this Agreement or
any matters arising out of or in connection with this Agreement, and any action for enforcement of a judgment in
respect thereof, shall be brought exclusively in the state courts of New York or in the Federal District Court for the
Southern District of New York and, by the execution and delivery of this Agreement, each Party hereby accepts for
itself and in respect of its property, generally and unconditionally, the jurisdiction of the aforesaid courts and
appellate courts thereof in respect of any action or proceeding, Each of the Fortis Parties and the Company
irrevocably consent to the service of process of any of the aforementioned courts in any such action or proceeding
by the mailing of copies thereof by registered or certified mail, postage prepaid, by a recognized express carrier or
delivery service, to the Fortis Parties or the Company, at their respective addresses referred to in Section 9.9 hereof.

(b) Each of the Fortis Parties and the Company each hereby irrevocably waives any objection which it may now
or hereinafter have to the laying of venue of any of the aforesaid actions or proceedings arising out of or in
connection with this Agreement or otherwise brought in the courts referred to above, and further irrevocably waives
and agrees, to the extent permitted by applicable Law, not to plead or claim in any such court by way of motion as a
defense, counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (i} any claim that it
is not personally subject to the jurisdiction of the above-named courts, (ii) that it or its property is exempt or immune
from jurisdiction of any such court or from any legal process commenced in any such courts, (iii} that the proceeding
in any such court is brought in an inconvenient forum, (iv) that the venue of such proceeding is improper, or (v) that
this Agreement or the subject matter hereof may not be enforced in or by such court. Nothing herein shall affect the
right of any Party hereto to serve process in any other manner permitted by Law.

9.13  Dispute Resolution Concerning Section 9.7

The provisions of this Section 9.13 shall apply solely to any dispute arising under Section 9.7, and shall be the
exclusive mechanism for resolving any dispute thereunder with respect to any officer or director eligible to invoke
the provisions of Section 9.7 and who, with his or her initial claim, or, if not included with his or her initial claim,
within ten (10) days after notice given by the Fortis Party after its receipt of an initial claim requesting such consent,
agrees in writing to follow and to be bound by the terms of this Section 9.13.

(a) All disputes, claims, or controversics anising after the Closing Date out of or relating to Section 9.7 that are
not resolved by agreement shall be resolved solely and exclusively by binding arbitration to be conducted before
JAMS or its successor. The arbitration shall be administered by JAMS pursuant to its Comprehensive Arbitration
Rules. The arbitration shall be held in San Francisco, California. For claims of $500,000 or less, arbitration shall be
held before a single arbitrator, and for claims in excess of $500,000, the arbitration shalil be held before a panel of
three arbitrators. The arbitration shail be conducted in accordance with the rules and regulations promulgated by
JAMS, as specifically modified herein.

(b) Sponsor, the Purchaser, and any applicable Third-Party Beneficiary mutually covenant and agree that they
shall make reasonable efforts to hold arbitration hearings pursuant to this Section 9.13 within sixty (60) days of the
date on which a written demand for arbitration is filed by any Party hereto. For purposes of this Section 9.13, Third
Party Beneficiaries (as defined in Section 9.14) shall be deemed Parties entitled to initiate a proceeding hereunder.
In connection with the arbitration proceeding, the arbitrator(s) shall have the power to order the production of
documents by each Party and any third-party witness; provided, however, that the arbitrator(s) shall not have the
power to order the taking of depositions, the answering of interrogatories, or the response to requests for admission.
In connection with any arbitration, each Party shall provide to the other, no later than seven (7) business days before
the date of the arbitration, the identity of all persons, that may testify at the arbitration and a copy of all documents
that may be tntroduced at the arbitration or considered to be used by a Party’s witnesses or experts. The arbitrator(s)
shall not have the power to award damages in excess of actual compensatory damages and shall not multiply actual
damages or award punitive damages or any other damages that are specifically excluded under this Agreement, and
each Party hereby irrevocably waives any claim to such damages.
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{c) Sponsor, Purchaser, the Company, and the claimant(s) mutually covenant and agree that they will
participate in arbitration pursuant to this Section 9.13 in good faith. The arbitrator(s) may in his or her discretion
assess costs and expenses (including reasonable legal fees and expenses of the prevailing Party) against any Party to
a proceeding. Any Party unsuccessfully refusing to comply with an order of the arbitrator(s) shall be liable, in the
arbitrator’s discretion, for costs and expenses, including attorneys’ fees, incurred by the other Party in enforcing the
award. This Section 9.13 applies equally to requests for temporary, preliminary or permanent injunctive relief,
except that in the case of temporary or preliminary injunctive relief any Party may proceed in court without prior
arbitration for the limited purpose of avoiding immediate and irreparable harm. The provisions of this Section 9.13
shall be enforceable in any court of competent jurisdiction. Judgment on the arbitrator’s award may be entered in
any court having jurisdiction.

(d) Each of the Parties hereto irrevocably and unconditionally consents to the jurisdiction of the state courts of
California and the Federal District Court for the Northern District of Califernia for the purposes of enforcing the
arbitration provisions of this Section 9.13. Each Party further irrevocably waives any objection to proceeding before
JAMS based upon tack of persenal jurisdiction or to the laying of venue and further irrevocably and conditionally
waives and agrees not to make any claim in any court that arbitration before JAMS has been brought in an
inconvenient forum. Each of the Parties hereto hereby consents to service of process by registered or certified mail
at the address to which notices are to be given, Each of the Parties hereto agrees that its submission to jurisdiction
and its consent to service of process by mail is made for the express benefit of the other Parties hereto.

9.14  Third Party Beneficiaries

The provisions of Section 9.7 are (i) intended for the benefit of all present and former directors and officers
(other than those former directors and officers identified in Schedule 9.7(a) of the Disclosure Schedule) of the
Company and its Subsidiaries, and shall be enforceable by each of such Persons and his or her heirs, executors,
administrators and other legal representatives (collectively, the “Third Party Beneficiaries”) and the Company and
Purchaser shall hold the rights and benefits of Section 9.7 in trust for and on behalf of the Third Party Beneficiaries
and each of the Company and Purchaser hereby accepts such trust and agrees to hold the benefit of and enforce
performance of such covenants on behalf of the Third Party Beneficiaries, and (ii) are in addition to, and not in
substitution for, any other rights that the Third Party Beneficiaries may have by contract or otherwise.

9.15 Waiver

Any waiver of compliance with any obligation, covenant, agreement, provision or condition of this Agreement
or consent pursuant to this Agreement shall not be effective unless evidenced by an instrument in writing executed
by the Party to be charged. Any waiver of compliance with any such obligation, covenant, agreement, provision or
condition of this Agreement shall not operate as a waiver of, or estoppel with respect to, any subsequent or other
non-compliance.

9.16 Time of Essence

Each of the Parties hereto agrees that, with regard to all dates and time periods set forth or referred to in this
Agreement, time is of the essence.

9.17 Counterparts
This Agreement may be executed in any number of counterparts, each of which shall be deemed 10 be an
original and all of which taken together shall be deemed to constitute one and the same instrument, and it shall not
be necessary in making proof of this Agreement to produce more than cne counterpart.
[Signature page follows.]
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IN WITNESS WHEREOF, Sponsor, Purchaser, and the Company have caused this Agreement to be signed by
their respective officers thereunto duly authorized as day and year first above written.

“SPONSOR”
FB TRANSPORTATION CAPITAL LLC

By: /s/  Milton J. Anderson

Milton Anderson
Chief Executive Officer

And: /s/ Menno van Lacum

Menno van Lacum
Senior Vice President

“PURCHASER”
CRX ACQUISITION LTD.

By: /s/ Milton J. Anderson

Milton Anderson
President

And: /s/ Menno van Lacum

Menno van Lacum
Vice President

“COMPANY”
THE CRONOS GROUP

By: /s/ Dennis J. Tietz

Dennis J. Tietz
Chief Executive Officer

And: /s/ §. Nicholas Walker

S. Nicholas Walker
Chair, Transaction Committee
Board of Directors
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Annex C

Form of Liquidators’ Report




THE CRONOS GROUP
Société Anonyme Holding
5, rue Guillaume Kroll
L-1882 Luxembourg
R.C.S. Luxembourg B 27.489

, 2007
To: The Shareholders of The Cronos Group
Re: Liquidators’ Report
Ladies and Gentlemen:

At the extraordinary meeting (the “Meeting™) of the shareholders of The Cronos Group (the “Company”) held

, 2007, the undersigned, Dennis J. Tietz and Peter J. Younger, were elected to perform the duties of

liquidator of the Company pursuant to the provisions of Luxembourg’s law of August 10, 19153, as amended, on

commercial companies (the “Companies’ Law™). This constitutes our liquidators’ report delivered to you pursuant
to Article 151 of the Companies’ Law.

Cronos distributed to our shareholders a proxy statement, dated June 22, 2007 (the “Proxy Stalement™) in
connection with the Meeting. At the Meeting, the shareholders took the following actions, among others:
{i) approved the Plan of Liquidation and Dissolution (“Plan of Liquidation”) of Cronos in the form of Annex A
to the Proxy Statement; (ii} appointed the undersigned to perform the duties of liquidator of Cronos; (iii} approved
the Asset Purchase Agreement, dated February 28, 2007 (the “Asset Purchase Agreement”) by and among Cronos,
CRX Acquisition Ltd. (“CRX"), and FB Transportation Capital LLC; and (iv) approved an amendment to Cronos’
Articles of Association changing its name to “CRG Liquidation Company.”

Closing of Assets Sale

Promptly after the Meeting, Cronos sold all of its assets to CRX, and CRX assumed all of Cronos’ debts and
liabilities, including all debts and liabilities incurred and to be incurred by Cronos in liquidating under its Plan of
Liguidation. At the closing, Purchaser paid by wire transfer cash in the amount of $[133,679,480] (the “‘Purchase
Price”) in payment for Cronos’ assets, calculated pursuant to the terms of the Asset Purchase Agreement.

The results of the sale of our assets to CRX and CRX’s assumption of our liabilities are reflected in the
liquidation accounts included with this report. Due provision for the costs of the liquidation have been made and
included in the liquidation accounts.

The Purchase Price was transmitted by wire to Cronos’ paying agent, Computershare Trust Company N.A.
(“Computershare™), and deposited into a separate disbursement account. Computershare has confirmed to us that it
received the Purchase Price on . 2007,

The record date for determining the persons to whom the proceeds from the sale of our assets to CRX are to be
distributed is the close of business on , 2007 (the “Record Date™). The paying agent has confirmed to us
that, as of close of business on the Record Date, there were of our common shares outstanding and

share units outstanding under an existing stock appreciation rights agreement (“SAR”). Accordingly,
from the proceeds of the sale of our assets, each of our shareholders and the holder of SAR share units will receive a
liquidation distribution of $16.0C per share or $16.00 per share unit, subject to any required withholding of taxes.

You will receive concurrently with this report a letter of transmittal from Computershare outlining the steps
you should take to receive your liquidation distribution. Please follow the steps outlined and return Computershare’s
letter of transmittal together with your Cronos common share certificate(s) or other requested documentation to
Computershare to receive your liquidation distribution.
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With the deposit of the Purchase Price to Cronos’ paying agent, Cronos will now proceed to complete its

liquidation as soon as practicable.

Respectfully submitted,

Dennis J. Tietz

Peter J. Younger




Annex D

Form of Report
Of Liquidation Auditor




FIDUCIAIRE PROBITAS
Société 4 responsabilité limitée
Réviseurs d’Entreprises et Experts-Comptables
146, av. Gaston Diderich
£.-1420 Luxembourg

To: The Shareholders of The Cronos Group S.A.

Re: Report of “Commissaire 3 la Liquidation”

On The Cronos Group S.A. (In Liquidation)
Following our appointment at the extraordinary shareholders’ meeting held on , 2007 (the “Meeting
Date”), we have reviewed the accompanying liquidation report, dated , 2007 (“Report”) and the
liquidation accounts of The Cronos Group (‘Crenos™), in liquidation for the period from the Meeting Date to

. 2007. The liquidation accounts consist of the liquidation balance sheet. liquidation income statement
and notes to the liquidation accounts as set out on pages to  of the Report.

The report of the liquidators and the liquidation accounts are the responsibility of the liquidators. Our responsibility
15 to issue, based on our review, a report on the liquidation accounts and ensure that the description part of the Report
is in accordance with the liguidation accounts. We do not express any opinion on the quality of the management of
the liquidators.

We conducted our review in accordance with Luxembourg legal and regulatory requirements. Our review is limited
primarily to enquiries of the liquidators and to analytical procedures applied to financial data. We have not
performed an audit and accordingly, we do not express any audit opinion.

Based on our review, nothing has come to our attention that causes us to believe that:

« the attached liquidation accounts do not appropriately reflect the liquidation transactions, in conformity with
Luxembourg legal and regulatory requirements;

» the description part of the Report is not in accordance with the liquidation accounts.

This constitutes our report under Article 151 of the Companies Law.

FIDUCIAIRE PROBITAS S.arl.
Commissaire 4 la Liguidation

By
Its

Luxembourg

, 2007

D-1




Annex E

Opinion of Raymond James & Associates, Inc




February 28, 2007

Board of Directors

The Cronos Group

5, Rue Guillaume Kroll
L-1882 LUXEMBOURG

Members of the Board:

You have requested our opinion as to the fairness, from a financial point of view, to the shareholders (excluding
the Purchaser and Sponsor (as defined below) and their affiliates} of the outstanding common stock, par value $2.00
(the “Common Stock™}, of The Cronos Group (the “Company™} of the consideration to be received by such holders
upon completion of a purchase of assets and assumption of liabilities by CRX Acquisition Ltd. (the “Purchaser™), a
Bermuda exempted company organized by FB Transportation Capital LLC, a Delaware limited liability company
(the “Sponsor™), (the “Transaction™) as provided for in, and subject to, the asset purchase agreement by and among
the Company and the Purchaser and Sponsor dated as of February 28, 2007 (the “Agreement”). The consideration to
be distributed by the Company from the proceeds of the assets sale will be $16.00 in cash per share of Common
Stock pursuant to the terms of the Agreement.

In connection with our review of the proposed Transaction and the preparation of our opinion herein, we have,
among other things:

1. reviewed the financial terms and conditions as stated in the Agreement;

2. reviewed annual reports to shareholders on Form 10-K of the Company for the two fiscal years ended
December 31, 2005 and the draft Form 10-K for the fiscal year ended December 31, 2006;

3. reviewed the quarterly reports to shareholders on Form 10-Q of the Company for the fiscal quarters
ended March 31, 2006, June 30, 2006, and September 30, 2006;

4. reviewed other Company financial and operating information requested from and/or provided by the
Company;

5. reviewed certain other publicly available information on the Company;

6. discussed with members of senior management of the Company certain information relating to the
aforementioned and any other matters which we have deemed relevant to our inquiry;

7. reviewed and discussed with sentor management of the Company the historical and anticipated future
financial performance of the Company, including the review of forecasts prepared by senior man-
agement of the Company;

8. reviewed the reported price and trading activity for the shares of the Company Common Stock;

9. compared financial and stock market information for the Company with similar information for
comparable companies with publicly traded securities;

10. reviewed the financial terms of recent business combinations involving companies in comparable
businesses; and

1. performed other such analyses and studies, and considered such other faciors, as we considered
appropriate.

With your consent, we have assumed and relied upon the accuracy and completeness of all information
supplied or otherwise made available to us by the Company, the Sponsor, the Purchaser or any other party, and we
have undertaken no duty or responsibility to verify independently any of such information. We have not made or
obtained an independent appraisal of the assets or liabilities (contingent or otherwise) of the Company. With respect
to financial forecasts and other information and data provided to or otherwise reviewed by or discussed with us, we
have, with your consent, assumed that such forecasts and other information and data have been reasonably prepared
in good faith on bases reflecting the best currently available estimates and judgments of management, and we have
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relied upon each party to advise us promptly if any information previously provided became inaccurate or was
required to be updated during the period of our review.

Qur opinion is based upon market, economic, financial and other circumstances and conditions existing and
disclosed to us as of February 27, 2007 and any material change in such circumstances and conditions would require
a reevaluation of this opinion, which we are under no obligation to undertake.

We express no opinion as to the underlying business decision to effect the Transaction, the structure or tax
consequences of the Agreement or the availability or advisability of any alternatives to the Transaction. We did not
structure the Transaction or negotiate the final terms of the Transaction. Our opinion is limited to the fairness, from
a financial point of view, of the Transaction to the holders of the Common Stock. We express no opinion with
respect to any other reasons, legal, business, or otherwise, that may support the decision of the Board of Directors to
support the Transaction.

In conducting our investigation and analyses and in arriving at our opinion expressed herein, we have taken
into account such accepted financial and investment banking procedures and considerations as we have deemed
relevant, including the review of (i) historical and projected revenues, operating earnings, net income and
capitalization of the Company and certain other publicly held companies in businesses we believe to be comparable
to the Company; (ii) the current and projected financial position and results of operations of the Company; (iii) the
historical market prices and trading activity of the Common Stock of the Company; (iv) financial and operating
information concerning selected business combinations which we deemed comparable in whole or in part; and
(v) the general condition of the securities markets.

In arriving at this opinion, we did not attribute any particular weight to any analysis or factor considered by us,
but rather made qualitative judgments as to the significance and relevance of each analysis and factor. Accordingly,
we believe that the analyses must be considered as a whole and that selecting portions of the analyses, without
considering all analyses, would create an incomplete view of the process underlying this opinion.

Raymond James & Associates, Inc. (“Raymond James™) is actively engaged in the investment banking business and
regularly undertakes the valuation of investment securities in connection with public offerings, private placements,
business combinations and similar transactions. Raymond James has been engaged to render financial advisory services
to the Company in connection with the proposed Transaction and will receive a fee for such services, which fee is
contingent upon consummation of the Transaction. Raymond James will also receive a fee upon the delivery of this
opinion. In addition, the Company has agreed to indemnify Raymond James against certain liabilities arising out of its
engagement and reimburse Raymond James for expenses incurred during the normal course of the engagement.

In the ordinary course of our business, Raymond James may trade in the securities of the Company and its
affiliates and the Sponsor and its affiliates for our own account or for the accounts of our customers and,
accordingly, may at any time hold a long or short position in such securities.

It is understood that this letter is for the information of the Board of Directors of the Company in evaluating the
proposed Transaction and does not constitute a recommendation to any shareholder of the Company as to how said
shareholder should vote his or her Common Shares in connection with the Transaction. Furthermore, this letter
should not be construed as creating any fiduciary duty on the part of Raymond James to any such party. This opinion
is not to be quoted or referred to, in whole or in part, without our prior written consent, which will not be
vnreasonably withheld. The Company may include the full text of this letter in any proxy statement/solicitation/
recommendation statement filed by the Company in connection with the Transaction.

Based upon and subject to the foregoing, it is our opinion that, as of February 28, 2007, the consideration to be
received by the shareholders of the Company pursuant to the Agreement is fair, from a financial point of view, to the
holders (excluding the Purchaser, Sponsor or their affiliates) of the Company’s outstanding Common Stock.

Very truly yours,
/s/ Raymond James & Associates, Inc.

RAYMOND JAMES & ASSOCIATES, INC.
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